APPLICATIONS ACCEPTED (RZ 2010-PR-014). October 20, 2010

APPLICATIONS AMENDED (RZ 2010-PR-014): February 2, 2011; June 9, 2011

APPLICATIONS ACCEPTED (RZ 2010-PR-014D & 04E). January 11, 2012
APPLICATION ACCEPTED (FDP 2010-PR-014D): August 14, 2012
PLANNING COMMISSION: January 30, 2013

BOARD OF SUPERVISORS: February 12, 2013

@ 3:30 pm

County of Fairfax, Virginia

January 30, 2013

STAFF REPORT ADDENDUM

RZ 2010-PR-014-D and RZ 2010-PR-014-E

APPLICANT:

EXISTING ZONING:

PROPOSED ZONING:

PARCEL(S):

ACREAGE:

FAR/DENSITY:

PLAN MAP:

FDP 2010-PR-014-D
PROVIDENCE DISTRICT
Georgelas Group LLC

RZ 2010-PR-014-D: C-7,1-5, HC, SC
RZ 2010-PR-014-E: C-4, HC

RZ 2010-PR-014-D: PTC, HC, SC
FDP 2010-PR-014-D: PTC, HC, SC
RZ 2010-PR-014-E: PTC, HC

RZ 2010-PR-014-D: 29-1 (1)) 18C;

29-3 (1)) 54A, 57, 57B, 57G
FDP 2010-PR-014-D: 29-3 {(1)) 54A
RZ 2010-PR-014-E; 29-3 (1)) 63C

RZ 2010-PR-014-D: 9.86 acres
FDP 2010-PR-014-D: 3.52 acres
RZ 2010-PR-014-£: 7.39 acres

RZ 2010-PR-014-D: 6.44 FAR (550-2,035 dwelling units)
FDP 2010-PR-074-D. 2.95 FAR (150-436 dwelling units)
RZ 2010-PR-014-E: 3.29 FAR {110-234 dwelling units under res. opt.)

RZ 2010-PR-014-D: Transit Station Mixed Use and Park /
Open Space

FDP 2010-PR-014-D: Transit Station Mixed Use

RZ 2010-PR-014-E: Transit Station Mixed Use
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Integrity * Teamwork® Public Service

Department of Planning and Zoning
12035 Government Center Parkway, Suite 801
Fairfax, Virginia 22035-5509 ;
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PROPOSAL:

RZ 2010-PR-014-D: To rezone five parcels to the Planned Tysons Comer Urban
District (PTC District) for a mixed use development of seven buildings, including multi-
family residential, office and hotel buildings ranging up to 400 feet in height, with ground
floor retail and other uses.

FDP 2010-PR-014-D: To approve the final development plan on a portion of the land
area of RZ 2010-PR-014-D for a single high-rise residential building, an interim park and
an option to retain or remove an existing building.

RZ 2010-PR-014-E: To rezone to the PTC District to permit the addition of three
additional buildings to an existing office park (two existing buildings to remain) adding
office and hotel or residential uses, with possible ground floor retail / other uses.

STAFF RECOMMENDATIONS:

Staff recommends approval of RZ 2010-PR-014-D, subject to the execution of proffers
consistent with those contained in Attachment 1.

Staff recommends approval of FDP 2010-PR-014-D, subject to FDP conditions
consistent with those contained in Attachment 2 and to the Board's approval of
RZ 2010-PR-014-D.

Staff recommends approval of RZ 2010-PR-014-E, subject to the execution of proffers
consistent with those contained in Attachment 3.

Staff recommends approval of the following modifications and waivers for both
RZ 2010-PR-014-D and RZ 2010-PR-014-E. ~

* Modification of all trails and bike trails in favor of the streetscape and on-road
bike lane system shown on the Plans;

e Waiver of Par. 3 of Sect. 17-201 of the Zoning Ordinance 1o provide any
additional interparcel connections to adjacent parcels beyond that shown on the
Plans and as proffered;

» Waiver of Par. 4 of Sect. 17-201 of the Zoning Ordinance requiring any further
dedication and construction for widening of existing roads to address
Comprehensive Plan requirements beyond that which is indicated in the Plans
and proffers;

e  Waiver of Par. 1 of Sect. 6-506 of the Zoning Ordinance reguiring a minimum
district size of 10 acres in the PTC District;



+ Waiver of a service drive on Route 7;

¢ Modification of interior and peripheral parking lot landscaping requirements for
interim surface lots, when shown on an approved FDP or as applies to interim
uses for existing conditions;

¢ Waiver of Zoning Ordinance Section 16-403 requiring a final development plan as
a prerequisite to a site plan in the PTC District for the following features as shown
on the CDP: public improvement plans associated with public streets, interim park
space previously proffered with RZ 2010-PR-014A and located on RZ 2010-PR-
014E, and minor modifications to the existing buildings on RZ 2010-PR-014E;

e  Waiver of Sect. 11-302 of the Zoning Ordinance to allow a private street to
exceed 600 feet in length as shown on the CDP;

» Moaodification of Sect. 7-0802.2 of the PFM to allow for the projection of structural
columns into parking stall (no more than 4% of the stall area);

o Waiver to allow the use of underground stormwater management and best
management practices in a residential development, subject to Waiver #8158-
WPFM-002-1,

* Modification of the 10 year tree canopy requirements in favor of that shown on
the Plans and as proffered,;

* Modification of the tree preservation target in favor of that shown on the Plans
and as proffered;

¢ Modification of Sect. 12-0702 1B (2) to permit the reduction of the minimum
planter opening area for trees used to satisfy the tree cover requirement, in favor
of that shown on the Plans and as proffered;

s Waiver of Par. 2 of Sect. 2-506 of the Zoning Ordinance to allow a parapet wall,
cornice or similar projection to extend more than three feet above the roof, when
shown on an approved FDP;

s  Waiver of maximum fence height to permit an increase from seven feet to 14 feet
for sport courts and other features when shown on an approved FDP;

+ Madification of Par. 4 of Sect. 11-202 of the Zoning Ordinance requiring a
minimum distance of 40 feet of a loading space from a drive aisle when shown
on an approved FDP; and

+ Modification of Sect. 7-0800 of the PFM to allow the use of tandem parking
spaces with valet service to be counted as required parking (as permitted by the
PTC District regulations) as described in the proffers.

It should be noted that it is not the intent of the staff to recommend that the
Board, in adopting any conditions, relieve the applicant/owner from compliance with the



provisions of any applicable ordinances, regulations, or adopted standards; and that,
should this application be approved, such approval does not interfere with, abregate or
annul any easements, covenants, or other agreements between parties, as they may
apply to the property subject to this application

It should be noted that the content of this report reflects the analysis and
recommendation of staff; it does not reflect the position of the Board of Supervisors.

For information, contact the Zoning Evaluation Division, Department of Planning
and Zoning, 12055 Government Center Parkway, Suite 801, Fairfax, Virginia
22035-5505, (703) 324-1290 TTY 711 (Virginia Relay Center).

Tracy Strunk

XADPZ2\Tysons-Core\CASE S\Georgelas RZ 2010-PR-014\staff report RZ 2010-PR-014 D E FDP D.docx

L\ Americans with Disabilities Act (ADA): Reasonable accommeodation is available upon 7 days advance notice.
-, For additional information on ADA call (703) 324-1334 or TTY 711 (Virginia Relay Center).
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Rezoning Application Applicant
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RZ 2010-PR-014D

Proposed:
Area
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Overlay Dist:
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i Applcant:
Final Development Plan Affepted;

FDP 2010-PR-014D Proposed:
Area:
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Rezoning Application
RZ 2010-PR-014E
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GRAPHIC SCALE

LEGEND

RVIDUS AREA = 102,024 SF (2,34 AC) = 24%

IMPERVIOUS AREA = 249,285 SF (1.6 AC) = 147
+PERVIOUS AREA = 370,260 SF {8.5 AC) = BHZ%

*THE AREA OF THE SITE THAT HAS FXISTING BETENTION FACILIES
(SHOWN HERE) WILL BE COMSIDERED 100% PERVIOUS (PRE—EXISTING
CONDITIONS) FOR OuR EXISTING CONDITIONS PFM CALCULATIONS,
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BUILDING D1-DRAINAGE AREA 'A’ SWM SUMMARY

DRANACE ARFH |
THESE LEED COWPUTATONS AR BASED UPDN THE LEED BOUNDARY BEING THE SAUE AS THE GTE ARFA.
PLEASE WOTE THAT AT PRAL DESIGN THS BOUNDART MAY CHAMGE BASED UPON LETD REQUIREWENTS.

7 VR 168 AC x (ZBE N /12 INFFTh 4 41,360 50 FT/AC = 17,130 OF
TOTAL RUMOFE_VOLUME. (ALLOWARLE RELEASE):

PER LEED, POST-DEVELOPWENT YOLUME FOR THE I YEAR STORM
MUST NOT EXCEED 75% OF THE EXISTING CONCITIONS WOLUME.*
THEREFORE, ANY ACDIMONAL wOLUME WILL BE MET THAOUGH A REUSE VAULT,
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ALOWART BFIFASE RATL

PER FARFAR COUMTY,

ATE Afh = 158 ACRES
Q= 505 nf HD = 727 nfh
& = 032 E0 = 049 [£A5TRG)

02 = P32 X 949 K 123 = 1588 N (074 = 1

BMP STORAGE AZLOWS FOR A SHALLER RELENSE
WHAT 1S RECURED.  IHEREFORE, IHE PFM REOUN
1§ SATSED,
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BUILCINGS 03 & D4--DRAINAGE AREA 'C' SWM SUMMARY

DAMMAGE ARES "C' LEED COMFYIAICMS

THESE LCED COMPLIANIONS ARE SASFD UPDH THE LEEQ BOUNDURY BEMG THE SAME &S THE ST AREA.
PLIASE #)' QLLAE WEN TS,

e
TE AT AT FHAL DESEM THS BOUNDART UAY CHANGE BASED LPON LEED REC

R

TOTAL RUNCFF WOLUME. (PROPOSED CONHTIONS):
2 MR 345 AC ¢ (285 IN £ 12 INSFTY a 43560 3G FT/AL = 35017 (F

TOTAL RUNGFF YOLWUME (AILOWABLE RELTASEY.

PER LEED, POST-DEVELOPMENT WOLUME FOR THE 2 YEAR STORM
NUST NOT EXCEEC 73X OF THE EXISTING CONDITIONS VOLUME."
THEREFORE. ANY ADDHTIONAL VOLUME WLL BE MET THROUGH A REUSE YAULT.

IR 5817 CF — (A7 JI06Z OF = 11021 &F
REDUCTION TAKEN FOR GREEN ROOF STORAGE VOLUME

15,503 SF INTFHSIVE GRETN ROCF (4" DERTH, 0.3 POADSITY)
5040 SF CATENSIVE GREEN ROOF (47 DEPTH, 0.3 PORDSITY]

REDUCTICN TAKEM FOR TREE PIT STORAGE WOLUME = 14,173 CF
REDUCTION TAKEN FOR PERMEABLE PAVEMENT STQRAGE = 160 CF

= 1107 CF—(28,55914,1))+160) CF IS LESS THAM 0 SO LEED REQUIREMENT I5 MET
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R — AR L —PRVATESKYPARK OVERALL PARKS PLAN

8,650 of )

e et | J
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ey _ iBma PRIVATE SKY PARK

e vt wesest NEIGHBORHOOD 1 PART D

S AR \ 2.23 ACRES PUBLIC PARK SPACE PROVIDED

TS g s ik
gt RIVATE SKY PARK

—— T~ ¢

PP R s PRIVATE SKY PARK

‘i 13,450 of

PRIVATE SKY PARK
8,750 af
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By Parks, e e parts abee st s, btk o sirache AN
P —

| L 0 P ¢ Fas prestrd o S Lt

(1) PUBLIC URBAN f . : ; 5,/ : ! & '
PARK NORTH ; e K 74 § 58 iy e e
36,000 87 : 1 & 3 S ' 3 ] ARK

!

PRIVATE SKY PARK
300e

(3) PUBLIC URBAN
PARK

PRIVATE WEST SKY PARK:
T.5008f 4,350 of

PRIVATE SKY PARK
7,600 sf

PRIVATE SKY PARK ’

3,700 sf

f SKY PARK ENTRANCE

(4) PUBLIC WEST SKY P,

29,000 sf

1 SKY PARK ENTRANCE
| THE QVERALL PLAN SHOWN IS
& CONCEPTUAL AND MAY BE
MOCIFIED SUBLECT TO FINAL
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NEIGHBORHOODS 1,2 & 3
LANDSCAPE PLAN
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PROVIDENCE DETRICT
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Spring Hill Station
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NOTE; THE PLANT SCHEDULES SHOWN HERE .
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PARTIAL PLAN OF NEIGHBORHOOQD |

THE SECTION AND IMAGERY
SHOWN IS CONCEPTUAL AND MAY
BE MOCIFIED SUBJECT TO FINAL
BEVELOPMENT PLAN APPROVAL
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(4) PUBLIC WEST SKY PARK ELEMENTS

NEIGHBORHOCD 1

ARCHITECTORT

PUTTING COURSE MUTTING COURSE T4 Crammars whes
"

RK ENTRY

+—NOTE:PARTIAL FIELD e e
MAY ADJOIN §
PUTTING COURSE 2 &
WITH FUTURE PUTING CoLRsE A4 Eg
APPLICATION = 3
I o|f2
o8
z k4
B
a
[%e]
»
Vi SKY PARK ENTRY :
|
|
|
RUNNING TRAC L ON POZIUM |
© = TG Pt N AR
| PARKPLAN
THE SLAN AND IMAGERY |
X v - / SHOWN 15 CONCEPTUAL
L e = :é?‘ o A ACE B S ELNAING TIACK ON PODIM AND MAY BE MODIFIED
= i SUBJECT TO FINAL

1
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PARTIAL PLAN OF NEIGHBORHOQD |
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LEESBURG PIKE

TYSON WEST
METRO STATION

LEESBURG PIKE ENTRY

SKY PARK ENTRANCE W

(4) WEST SKY PARK SECTION

w
=
<
>
~
=
m
4
=
=
>
Z
0
m

AN

|
4
PARKING  P3 !
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PARKING |
THE SECTION AND IMAGERY
SHOWN 1S CONCEFTUAL AND MAY
BE MODIFIED SUBJECT TO FINAL
DEVELOPMENT PLAN APPROVAL
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(5) PUBLIC EAST SKY PARK ELEMENTS

NEIGHBORHOOD 1

ACUESS TC PUBUC SICYPARKS DIRECTLY
FROM “HE ADIACENT RULTINGS SHALL
BE CONSIDERED AT THE TimE OF 0P

TABLES AND CHAIRS COMFORTABLE SEATING

Part D
PROVIDENCE DSTRICT

FARFAX COUNTY,
VIRGINA

Spring Hill Station
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THE PLAN AND IMAGERY SHOWN
IS CONCEPTUAL AND MAY BE
MODIFIED SUBJECT TO FINAL

ASVENTURE PLAYOROUND CEVELOPMENT PLAN APPROVAL




PARTIAL PLAN OF NEIGHBORHOOD |
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(5) PUBLIC EAST SKY PARK SECTION
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PRIVATE WEST SKY PARK ELEMENTS |

NEIGHBORHOCD ONE
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(2) PUBLIC URBAN
PARK

SKATCABLZ PARK ART

£ oy
SKATEABLE PARK ART

(2) PUBLIC URBAN PARK ELEMENTS

NEIGHBORHOOD 1

O ATEINATE DOG PARK

THE PLAN AND IMAGERY
SHOWN IS CONCEPTUAL
AND MAY BE MODIFIED
SUBJECT TO FINAL
DEVELCPMENT PLAN
APPROVAL
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PUBLIC PARK ELEMENTS
NEIGHBORHOOD 1

ARCRITECTORE

s
% ‘
TEMPORARY FIRE | '

TRUCK TURN-ARCUND

" \ .
PUBLIC PARK

D W P by WA

PARK PLAN

THE PLAN AND IMAGERY SHOWN
IS CONCEFTUAL AND MAY BE

o -

o I'4 am

s — w 5\ MODIFIED SUBJECTTO FINAL | % |- 'l
DEVELOPMENT PLAN ARPROVAL .
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PRIMARY PECESTRIAN CORRJDOR
SECONDARY PECESTRIAN CORRJDOR
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PEDESTRIAN & BICYCLE
CIRCULATION

FOR SPECIFIC PEDESTRIAN AND
BICYCLE FACILITIES, SEE PROFFERS

it

e
[

Spring Hill Stati
~ PatD

’\-mh
. PUBLIC ELEVATOR S
[ —
s PUBLIC SIDEWALK - &' W AN, ey Wi
©F (i RtOn) AT
PUBLIC ALLEY SICEWALK . &' W MIN. OF RO, P
P (R MnISCH) CLI'D

m——
— §' DECICATEC BIKE LANE
BN W PUBLIC SIDEWALK - 10'W. MIN.

M s sTARWAY
S —

PUBLIC SIDEWALK « B' W MIN.

HEEE EXSTING SIDEWALK
I OFF-SITE SIDEWALK
SEE PROFFERS FOR :l-;mm-u. :I\;nu
R22010-PR-014-8 - ESTRIAN &
- - — CIRCULATION

LEESBURG PIKE

= THE PLAN SHOWN IS

CONCEPTUAL AND MAY BE | =T AR
L —— p— ® MODIFIED SUBJECT TO FINAL e l. 20
DEVELOPMENT PLAN APPROVAL >




SPRING HILL STATION
DEMONSTRATION PROJECT e

BUILDING D2A
FINAL DEVELOPMENT PLAN APPLICANT
FDP 2010-PR-014-D ucm
PROVIDENCE DISTRICT Mo
FAIRFAX COUNTY, VIRGINIA T

JUNE 5, 2012 WALSH, COLUCCI, LUBELEY, EMRICH & WALSH, PC
JULY 31,2012 200 CLARENDON BOULEVARD, 13TH FLOOR
NOVEMBER 2§, 2012 mw:*[‘ﬂzlﬂl
JANUARY 11, 2013 MARTIN
JANUARY 16, 2013 NG-SB-4700

JANUARY 28, 2013

RECEIVED TRANSPORTATION
Department of Planning & Zoning WELLS AND ASSOCIATES

JAN 2 8 2013 ey

Zoning Evaluation Diviston

FLE:P: \Ploribg \Projects’\ 701 B'ydug TP - 024\ TOI8- FOP—O0A—cower- g, USER: Miwy DATE:Jon, 28 2018 THE ORM om
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FLP QENERAL NOTES:

1

1 T 0 THE OF AL APPLR
EXCEFTION OF THC.SS WAIVERS AN LICCHFICATIDHE HOTED OH THE COF.

BUELEECTT PROFENTY SHOWN HEREON IS DEHTFIST ON

TAXUAP 203 AB PARCEL 844 &4D IS PROPOSED FOR

APPROVAL GORCURRENT WITH REZONING

THE HOR IZONTAL DATUM SHOWN HEREON 12 TIED T THE VIRGMIL

eeowmli SYATEM 1063 HORTH ZOME} AMD 6 DASED Gy & FIELD
LSING ACT IFIVEYING METHOIS AN

mcncunc PERFOIUED BY VI G

SEE HEET G4 FOR OWNERSHIP IWFORMATION

THE TOPQGRAPHY SHOWN HERECH 1 RASED M AN ABRWL TORGGRARHIC SURVET AND:
THE COMTOUR (NTEFVAL 5 TWO (2] FEET. THiS NFORWATIOH HAS BEEN FIZ0
VERIFED BY VIGA, INC.
THE BOUNDCARY INFORMATICN WA PREPARED FROM & FIELD SURVEY BY VIGL

PRUBLIC WATER AHD BANITARY SEWER ARE AVAILABIE AND YILL BE EXTEMOED AS NEECED
O SERVE THE DEVELOPMENT,

FACILITIES WL 0 CH THE SITC i

PRIVATELY OWNED LW

BE I A CONCRETE BOX CULYERT OR M YALLTS mmAPﬂmsmlu&u
WANTANEG

GEMERALLY SHOWN ON THESE LANS THE SY51EM SHALL HE ACOORIANG
TaTHE ANDI PRLAC TICES [IF FAIRFAX COUNTY UMLESE WAVED
OR WOCIPLED BY ¥
SYBTEMS YALL O I A COMENA OF UMDERGROUNMD STORM FILTERS AMD SHALL BE MW

N
ACCORDANGE WITH THE PUBLIC FACKITIES MANUAL DESHON GAITERis, BTCRM WATER
ON REDEVELDRWENT RECUIREMENTS A3 APPROVED BY

conuts
DFYRAS AT THE THE OF SITE
MAHAGEMENT PROFFERS
TOTHE BEST OF OUR KMOV/LEDAE, O GAAVE SIS ORL STRUGTURES MARKING BUFAL
SITES ARE PRESENT ON THE SUBUECT PROPERTY.

T THE BEST GF OUR KNOWALEDGE, HO HAZARIOLS O TN SumT
33T BUBIECT

PRODUGTS A5 DEFIMED & TITLE #0, CODE OF FEDERAL REGULATIONS. PART 260

THE SITE K5 GURAENTLY IPROVED ATH AMINDUSTRIAL Bua. D8,
WO PORITION OF THE SUBECT PROFERTY 19 LICATED 'NITHIH A COUNTY DESIGHATED RPA.
ZONE. THERS 1 WO FLODD PLAJK MAPPED CH THE PROPERTY

THERE ARE HO BCEN IC ASSETS OR MATLRAL FEATURES 08 THE SITE WORTHY OF DELINEATIOW.
THELMMTEOF QL SHOWH BE FIAL SITE PLAM.

HE

THE SUBEECT PROPERTYS LIE i FLOCOD ZONE 7C, ARCAS
DETEAMMIED TO BE DU SIOE 500 YEAR FLUULIMLAIN AS SHOWN UH
FLO0D T WA CONGIUN T PANEL 515625 000-0,
PATED MARCH %, 1980

SOILS MAP

VSCALE l""=5ﬂﬂ' -

u A TREE JREVEN1S WL

WITH FECUREMENTS OF AFTICLE 13 0F THE ZCMIVG CRIBANCE. LML ES3 VOOG D 0F

WANED.

BT T OUMMTIVE S, LEVEL OF UKLV AND GEHERAL CHAUSTER Sl |

WTMIEREWMUASSEIFORTNNWE

PROFFERED CONDITIONS, A DETARED LANDSCAPE PLAN WALL BE SUBAMITTED W
LANDBCAFING WITHIH THE FUBLKC

STREET RIGHT OF WAY 1§ CONTNGENT U ToR

(VDO APPROVAL

24, APPUCANT REEEAVES THE RIGHT T DETERMIN FIKML WAEER OF LWITS WITHIN THE
RANGE SHOWN THE GFA OF THE BLLDIG, AND THE FRAL LI OF USES WITH A FHAL
SITE PLAN. BULDING £ ) PARKING MA

ACCORDIGLY

5. MINOR MODIFICATIONS MAY BE MADE TO THE SITE PLAN FER SECTEI 18:704 OF THE
IDHING CROMANCE

A THE SURUECT PAOPERTY MY BE SUBJECT 10 SUADMSION FOR THE PURPOSE OF SALE,

OVERALL PART ABD, & £

DEVELOPMENT TABULATION:

Overall Development Tabulations - Parts A, B,D & E

MnaLARCHITECTY

FDP - SITE TABULATIONS
261848 AC or 153265 5F
1

Total Area tor Density Puposes  3.59764 AC or 158,530 SF

Proposed GFA 4zz.o00"
FAR 270
M 1up prop £, and resullant FAR

pravicnd with fature FDPs of FDPAS it kereing wilth e approved CDP

buildng; additional tuidings wit bo

JOMT VENTURE OF PHASING, AND THE PROFOSED SHOWN O COP MAY 5E P} Buldeg hind s Foe o Sl FrnaFR
¥ by RELIRNG
SOTTITINTS SEPASSENTED GG AT APRLAMWTE 10 NAYE MOOPED D IE O Aot T Eor o PP gt oA ives
ERGMEERING. PACYIDED EACH SHALL AEWAM H SUBSTANTIAL CONFORMANCE W' TH THE S DIFPERENT ORCUPS Do Am Arn
COF ANO FUR_THE LOCATION DF a A L} [ AutniSarive - o
W MATURE. MOOIFCATICNS 34¥ DECUR WITH FIAL 37, THE APPLICANT RESERVES THE FnGHT T PACAIGE ADONTION, INTERIGR LDATHG. Fotat 430,000 11803
ENOINEERING ANO DESON, SUBLIECT TO CPWSES, YEOT AIGOR AL SPACES (N ERCES OF THAT SHOWN HEREOH.
BULDNG HEKGHTS REPREBENTED i THE TABUCATION ANCROR GRAPHIGALLY ON THE SHEETS
W APPUCANT RERERVES THE RXGHT TOLOCATE & TEMPORARY A6 3 TRALER{S| ON THE T
ARE 1} BE CONSIDERED MAXWUM HEHIHTS. SUBKECT PR E JON AMD SALES FERIOD H AGGOA! o Qoien | [Aatawsandce
P —— WITH BEGTICH 8.608 OF FARFAX OCUNTY renl
ARE NOTLANTED T0: ARKD PLARAS: [ DECHS: TWIANG POOLS: COLRTYARD. oo
GARQENS: GUTDOGR EMTERTAMNMENT; WATER FEATURES: QLTSIDE EATING AREAS: A0 . THE SbsCT PROPERTY AT BE DEVELOPED Wit LGBAPERMITTGN M THEPTC Z0mc GIOpnZ [Reussencs
PEGETHANARCTCLE ORCULA T STSTEM, PAAPRS S0 11 vens s DETRICTS A3 35T FORTH I THE FROFFERS. BPECIAL EXCERTION MO SPECIAL PERMIT T
P ar o T AN A T AL T Sre B LERHG EES ALLOWED M FTG DISTAICT SHALL B PERAITTED AS AFPRONED
R o LR AT S Lol s e 3ot wneoarm ot e cromumoncr e e w ot e
WALLS, CORNRCE . TRELLISES. ENTRANCE SKGHS. LIGHTS, WALLT ANOIOR ROCF-TOP T AL vALS MDD retat
A ANEAG HT APt DAL EREOM Ty B 5 ARE DETAINED. THE EXAGT SCHECRAE (9 NOT RIVOTVN AT THES THE. [Fovicerea:
CMRTATIONS CCOITARNED N THE FROFFERS PATHBY Enca! PSS OF ECRILEAIT B2 0pin2 [Aniaiienice
TH FROPSED DEVELOPMENT ON T BULELT FROFTTY WaL HTT POBS AHY AINERSE T T S T iy T P T O rota
uACE! FIGHEDRING PROPERTES QF ACTIITY MTHIN OTHER PHASES, SO LONG A3 CONSTRUCTIGH K2 IN ACCORDAMCE [Resirtarrier
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e : e -/ NOTE:
DISTANCE PROM METRO TARU.ATION; ALL OF PART D IS WITHIN 1/4 MILE OF METRO
AREA WITHIN OF 1,/8 MILE OF METRQ STATION ENTRANCE 142,120 3Q FT OR 3.26263 ACRES

AREA OUTSIDE 1/2 MILE OF METRO STATION ENTRANCE 14,419 5Q FT OR 03301 ACRES C-5A
TOTAL AREA T56,555 50 FT OR 350364 ACRES -
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ERIL:ARCHITECTE

CURRENT EXISTIMG COMDITION EXHIBIT

LEGEND

@ IMPERVIOUS AREA — 147,350 SF (3.8 AC) — 96%

PERVIQUS AREA = 5,875 S5F (013 AC] = 4%

ST =DE 10N

GRAPRIC SCALE

e s & 150, 1) = e —
PERVIOUS AREA = 153,265 SF (3.51 AC) = 100%
NTI=IN

=THE SITE CURKUNTLY HAS DETENT:OM MEASURES AND WILL
BE CONSIDERED 100% PERVIOUS (PRE-EXISTING CONDITIONS)
FOR OUR £XISTING CONDITIONS PFM CALCULATIONS.
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DRAINAGE AREA TO TREE BOX FILTERS

AREA OF PERMEAJLE PAVERS

AREA OF GREEN ROQF/STORMWATER PLANTERS

S0IL AMEMDMENTS

T
rr
)

Il W CRAINAGE AREAS TD GREEN ROOF /STORMWATER PLANTERS

PROPOSED CONDITIONS AREA TABULATION:

BUILDING = 52,608 SF {1.21 AC) (GREEN ROOF CRE(RTED LATER WITH VOLUME REDUCTION)
ROADS/SDEWALK = 68,619 SF (1.57 AC)
PARKS/TREE PITS = 31,873 57 (0.73 42)

PERVIOUS = 0.73 AC (21}
IMPERVIOUS = 2.78 AC (79%)

LFED BOUNDARY:

BUILDING = 24,864 SF {0.57 AC) (GREEN ROOF CREDITED LATER WITH VOLUME REDUGHON)
ROADS/SIDEWALK = 27,577 SF (0.63 AC)
PARKS/TREE PITS = 23874 SF (066 AC)

PERMIOLS = 0.66 Al (J35%)
IMPERMOUS = 1.2 AC {65%)

EERRIL: ARCHITECTS

TAL: P I Propcly POIBG Gwg MR T\DZ FOP \OIBI00_FUP 02 SWhtwg U Wiean DATC- o 8 201 TNE: (870 an




THE PURFOSE OF THIE NARAATIVE fE YO DETARL FHE PRGCESS BY WHKCH THE BUBJECT SITE MEETH,
FXCEEDS, GR PROVIDES TO THE MATSUM EXTENT FRACTICABLE THE AUNCES REDUCTION
RECRAREMENTS OF THE TYSONS CORMER COMPMREHENDNVE MLAM.

THE BTORMWATER AECANAEMENTH DF THE TYSONE COI

THIS NARRATIVE (€ SCRBEE THE \nwws STRATEGIS BY WHICH THE Vm TOALE ARE

m!!ll‘l‘(lﬂ VEQETATIVE ROOF AND URBAN BIO-RETENTION (TREE PITB) A8 WELL A8
IS WE EYALUATED BUT WERE UNAQLE TC IMPLEMENT DU TO SITE

« Tk EMPLANE uawmspuumcrsntnlllrr
COMPREH ENEIY

AESPONSE 1
mmmmw

. AFNAD ON BVY AVAILABL THATION A
Ay m“m(

™

5 THE 0§
Mmmnwusmmmusmuﬂm THE PEY

OF THE BITE 13 At IMTERIM COMRITICH. PART osmmuauum
PARN AND PART OF WHICH WILL BE A PARKING LOT THAT 1 CONTROLLED

Y URist BAOAETENTION (TREE PTB]. THESE ARSAS WHLL Bl i PROVED
A ExziTiied CombiTHONS o THE I COMDYTGN.

D NDERGROUND HARAGE,
AREA TOTALS 381 l:m.n-lcr!!muumorm
l‘ﬁ

RMOFF REDUCTION W VO CAPTURE
AND COMTROL THE PRST INCH OF FAINFALL. TO THIS EXTENT FOUR MAN
STOROATER MANAGEMENT BTRATEAIES HAVE DEEM LTILITED.

VEGET PERMEABLE ., UREAN {Tro
mqmlmmmmnm

THE EXTENSIVE
SPEC 5 AND ARE lnmmmrm!rﬂw: ROOE SREAS,
-“ﬁmmﬁmmmmm
BT HA CWTARS SHOWN O
T PO T0 TREAT BT FEQEFATEE AR WELL A8 MOV-VEQETATED
RGOF ARESS.

- TREE FITS AHD § LANTERS

RRACTICARUL
+ THE PERMIEABLE PAVEMENT [LEVIEL DNE) MAS BEEN DESIGNFD PER
DCR BFEC #7 AND WILL ONLY CAPTURE T3 FOGTRAWWT AREA.

SOTHG CONPUTATIONS: HAVE EXEN PROVIDED THAT VEPOET THE REQUIRED
STORAGE HAS BEEH MIET FOR EACH ALTERNATIVE (SEF RAMRALL DERIGN
Vid U GITWG MARAATIVE GM THIS BHEET). EACH GF THESE ]

¥ RIZED FOR TO YHEN.
THESE PRACTICES COMBINED YIELD AN ENTIRE CHEITE RETAWED
mARALL DEPTH OF 0v0 Sl pﬂ‘-m OFF mmnmlnl ul‘
WHIER CONSIDEMING THE LEED SRECIKED L EVENT]. aLL
UFTHEWFUETETNATNAVEM FUIJEIEEIIHUOF
HAYE BEEF UTWIZED FON SUCH PURPFOSEN.  FOR TREATMENT OF THE
PROPOSED HAVE.

AND STOAUWATER rumn HEVE nm
THEMGNED I ACCOROANE E WITH THESR RESPECTIVE SPECIFICATION.

(T ETORMWATEN CAEDITE 8.1 AAD 8.2 BHALL B OBTAINED THROUGH
ROOK.

THE U8 OF THE
ORBAN IHO-RETEN TRV (TREE PITS ANG STOMIWATER PLNITIIIL EAGH
PRALTICK IR BOTH OUARTITY nomm.m'

™ 11 12 N Tk LIBED

AR (EHCOWP AERRN DIA ull) THE COMPUTATHINS N SHEET E-
ummlmvumummmw BLOCK (WEW BURLDMNG,
CNTERM PARK, AND 1 iy

PHOPOSES BIORETENTION TREE PITS WITHE
THE PROPOSED ATREETSTAPE OF THE APPLICATION AIEA. THESE B10-
RETENTION TRl T3 LA#TURTL AND TREAT THE FRET NCH nuwnnu

ID EXPSTING DFFIITE SFREETE.
" (SEE OFPSTE FACAITIES SECTION 3 THE NARRATVE] WE‘NE"O
MANAGELENT ALTERNATIVES WITH THIS

mmmnﬁmmmﬁmmm
FPETS PROYTEE BGTH GALANTITY AND GUALITT GONTROL &5 QGUTLINED BY
DCA SPEC # AND MODIRED TD BEET TYSOMS URBLAN GEMGH GUIGELINES.

[P FORATIN AMOAIR THIS SUBSEQT APPLICATION DOES HOT PROPOSE ANY STREAY
STABLLZATICH OF OEGALDED RESTORATION AR IT HAS HO OPEN CMANKELS 0R STREAMS WITHIN 15
PEITORATION

THE TYSEON'S CORKEA COMPRAEHERIIVE STORMWATER MANAGEMENT PLAN SHALL BE
IMPLEMENTED Y1A THE LB E OF umm B)-RETENTION (TREE PITS AMD BTCRMWATER PLANTERS),

¥ A9 MENTIONED EARLIER RUE TT) EITE CONBTRARTS THE
QWI.U HOY BE CAPTUREVCONTROLLED
CAN ACCOUNT FOR 0.907 AS CAN BE SEEH DM THE TYBGHS STORMWATER
MFDH"WE BPREFADSHEET {SFE SHEET &-13).

WATH THES SUBJECT
LT THE APPLICABRITY OF YARROUS

THE IMTENSIVE GREEN RO 2Y1 ‘WITH THEEE PLANE BHALL BE A TRER 3 DESIGN
SINCE THEY ARE DEBIQNED TO TREAT BOTH YEDETATIVE AND HOH-YEGETATIVE AREAY. &3 SUCH THE
ADDITIOMAL

DEBKIN {3PEC 19 URE AN IIOHEIENIIOII]MHH!DTQ TOWER ROOF WATER 70 A POOILM

O AT ORADE. AS CAN BE SEEN O BHEET C-13, 4.07 INGHES OF THE FIRET 1.0 GH RAINFALL DEFTH

EBHALL BE CONTROLLED BY THIS TREA 3 APPRCIACH. IF AT SITE FLAN TIME THIB DESEGN CORNCEPT B NOT
.ISIBL! 19 BEOUESTEQ THAT OFFSITE TREATMENT BE ALLOAWED IN THE FORM OF TREE MT TREATING

FF FROM THE EXISTING FUBEIC TYCO ROAD. THIS AREA EHALL ADD ANW'HONN.NIWDF

RNNFALI. DEFTH CONTROLLED THEREBY PARTIALLV MITIGATING THE RAMHFALL DEPTH L4

THE TIER 3 INTENSIVE GREEN ROOK 5 MOT FEARIBLE AT SiTE PLAN. SEE BHEET O-BMDO-M FoR

COMPYTATIONS AND DETALM.

= QEEMTE OR SHARED FACILINES

CURRENTLY THE SUMIECT APFLICATION DOES NOT PROPOSE THE USE CF DFFETE OR SHARED EWM
FAB'I.ITI‘!B HOWEVEA, THETREE PITS CAN ACCOMMIDATE ADDITIDNAL BTREEY RUNCOEE FROM TTCD

AREAS. ROOF AREAS IMPRACTICABLE FOA GREEN RODF HAYE BEEN DNSCONNECTED WHERE
FOSTIOLE TO STORMWATER PLANTTRS. EELOW I3 A BREAKDOWN OF THE WPLEMENTATION TEmS
ON THE STORMWATER CONPORMANCE CHECK LIBT:

MPUTATIONE mnnsnonsu:zrm:cumﬁni REDURED TREATWMENT
WLI.IH[OF 1" OF RAINF ALL OVER THE ENTIRE

¥0.28 &C). A5 CaM BE SEBOHSHEEHHSTMM WILL YEELD AM ADDITHINAL 0%
MN OF THE 1.00 INCH RAINFALL DEPTH CONTRC

v CONFORMANOE WITH COMPAEHTNSIYE PLAN BTORMWATER GOALG
1T & THE BELIEF OF THE UNDERSIGNED ENGIHEER THAT THIS SITE PI.AN Au!oun!u HANDL =X, T
REDUCTION RECLHI E TYSOMS CORNER

COMPREREMEIVE PLAN. SULM.
> e THES SITE SHALL MGLUDE PLAN AND THEA CONROFMANCE TO THE OVEHALL GOAL OF THE
wrmzmnmmmmmmmmm&mmm BTORMVY PLAM FOR THES BUDIECT APPLICATHOM.
ATION OF THE DCR TER PLANTEA FOR

TMPLE AT ATION T+ HROH RIS £ DV TIRAC THORL

> ACCESS TC THE STORMWATER GP FACTLITRES SHALL BE FROVIDED FOR BT ROGH TOR
ACCESS FOR THE YEGETATIVE ROOFE AND STREET ACCESE FOR THE TREE FITE AND
FERMEABLE PAVEMENT. ACGEES TO THE STOPRWATER PLANTERS SHALL BE PROVIDED VIA
ROOFTOP (FODMIM] ACCESS.

td THE TREE PITH, ROOFS, E PAVEMENT.
PLANTERS SHALL BE PRIVATELY NANTAINED.

4 THE DESIAN SHALL CREATE A SAFE ENVIROMMENT FOR THE FUBLIC. THE EXTENSVE
VEOETAIVE MOCR AREAS SHALL NOT HAYE PUBLIC mwummlmmwm
BE PROVIDED WITH A GRATE OR FENGE TO PREVENT PECENTRIAN COHFLICTS. INTENSIV)
uﬂmmmmmnunmmmmummnnpmwmmﬂ
AT GRADE AMEMITIES AND WILL NO'T CREATE A SAFETY

L3 CERTAM PFM REQUIREMENTE BHALL NEED TO Bl\'fﬂl\’!ﬂ lnommmum THE
OVERALL CONCEPT OF THE PTG COMPREHENSIVE #LAN. A DETAILED LIBT OF WAVERS 14 AS
FOLLOWS:

1. A WAIYER OF PFIA BECTION 0-1304.2F 70 REDUGE THE BINIAUN HORIZONTAL SETHACKE
FROM TULDING FOUNDATING M OROER TO Flﬂ.ﬂ'l‘r! IHOTALLATION OF THE
PERMEASLE PAYEMENT AYSTEM SET ROATH TYSONS
BUIDELMNES.

2 ML REQUESTED DEVIATIONE OF BECTION 8-1307T.2€ TO SET THE MMMV
HOAZOMTAL SETRACKS FROMW BIII.”NG FOUNDATIONS BE REDXACED TO FOUR (&) FEET
IN ORDER TO FACIUTATE INSTALLATION OF DRLRETENTION STSTEMS 1N AN URBAN

ENVIRGNMENT SET FOFTH M THE TYSONS CORMER DEBIGH GUIDELIHER.

DESIGN OF BEST MANAGEMENT PRACTICES
+ HFLTRAPGCH gMFE
TUERIE AR WO INFILTRATION BUPS PAOPCAED WITH THIS APPLICATION. THES 8 DUE TO THE FACT
THATINRLTRATION 12 NOT FEAEIBLE OM 11 OF THE FRIPOSED BUNLING 12 AR Dl

‘ﬂ.!!m!“
CONTIGIOUS AREAS ON mn‘um 1mo:mzmmumpmnc“ MTDPMED

BRI EXHETING
AREAS ON THE REST OF THE SITE {2.42 AC) HAVE BEEN MPROVED DY THE ADIITIGN OF PERYIOUS AREAY
AND URBAN BIORETENTION (FREE BOX ML TERS).

AAROYATER HARVES TG
MN“ATEH HARVES TING HAR MOT BEEN PROVIDED WITH THIE £TE. BUALDING D2A IS REHDENTIAL AND
WILL HAVE A MIMMAL COOLING TOWERA DEMAND.

* PAMOFF REDUCTION PRACTICES

L WCLLDE VEGCETATIVE ROCFE, PERMEABLE

LEVEL 1} PITEWMWATBFLMW oW B A
nmmutmzmwnmmmmmm&w CONFORMANCE
CHECK LIST:

> RUNDFF REDUCTION BUP'S IN THE FORM OF URBAN BI-RETENTION (YAEE PITS AND
STORNYWA PLANTERS) SHALL BE PROVIDED WITH UNDER-ORAING AND &
EUBBURFAGE STUHE LAYER A% DETAILED tN DCR SPECK

> THE BH)-RETENTION TREE PITS AND ETORMWATER EHALL CONFORE TO DGR
EPECH WITH MODIRCATIONS REQUIRED BY THE UABAN NA'I'UKOF MME,THE
EXTENSIVE VEGETATIVE AGGE 8'1ATEM SHALL CONFORM
PERWEABLE PAVEMENT SHALL CONFORM TO DCR SPEC 7.

»* AS MENTIONED PREVIGUSLY THE PROPOSED DESIGH SHALL NOT CONTROLCAPTURE
THE FIRST ENTIAE 1.0 OF RANFALL. THIS SUBJECT AFPUCATION PROFOSES TO CONTROL
CAFTURE, TO THE MAXTMUM £XTENT PRACTICABLE. THE FIRET 0.90° OF RAINFALL.

» THES PROPDSED DESIGH BHALL SFTINTE, T4 THE MAXMUM EXTEND FEASIBLE, RUNOFF
REDCUCTIOH WA THE EMPLOTMENT OFf VEGETATWE ROOFS, PERMEABLE PAVEMENT, AHD
URBAN BWO-RETENTION (TREE PITE AND STORMYATER PLANTERS).

» A% MENTIDNED PREVICUSLY BITE COMBTRAMNTE HAVE LIWTED THE USE OF MANY BMP'S
PRACTICES (BUCH AY INFILTRATION)

- THE PROPOEED DESIGN COES HELP CONTROL PRAK FLOW DY REDWUCIHG THE RUNDFF
VOLUME AND AS SUICH THE PEAK NSCHARGED 18 REDUCED.

ATREET RUND| nnummsmwnm:moﬁmmmmmu
Pvl'spmr ARE DERUGHED IN ACCORD AHCE

STREAM BY ABILIZATMIN AND RESTORATION MAS NO' Bum‘EDW TH THE
BUBJEC""FLICATIONWEYGTHEEQFA

THIE SUBJECT APPLICATION BHALL CONEORM TO TWE PFM'E BWM REDUIRE MENTE FOR
msou.us DUIFF, DETENTION,
THRU C-15 FOR DETNI.I

WATER QUALITY. AND DVERUAND RELIEF. BEE BHEETR C.9

YHILE IT 1S NOT PRACTICABLE TO RETAIN ALL QFM mmu:r wTE, luowmn AIIM OF THE
BITE PERWHERY, DUE TO VARMIUS
o PLAN mumu«:( WATM THE

PLAN GOAL THE FULL 1-8CH RAM EVENT CAN BE MET
AN £ITE DURING RAINFALL !\’Bﬂ" UR!AT!H THAN 1 4THCHES THAT FALLA ON YHE SUn.OMNG
COMPUTATIONS BHOWN

AOCER
HEREN ARE .IPPHUVIDBYT}I c-numr rmmuwnmumm
COMPUTATIONE DPWES, THE APPLICANT WILL WORK WITH
THE COUNTY TDHIY.IMmlmi-NGI\OF RAJNFALL TO THE EXTENT PRACTICABLE N

WITH THE FLAN GOAL

N FURTHERANCE OF THE APPLIC ANTS COMMITNENTE HERERM AND WHILE IT INTENDS TO MEET THE
T4NCH R!T!II'HDN OOAL LSNG THE SHOWH, T FHE RIGHT TO UTILITE AMY
T MEET THIS OAL SUBSECT TO THE
FEVIEW LMD npmovuo:wwunr-lrxlrrlm

THAT RUNGFE REDUCTION TECHNOLOGIES ARE RELATIVELY HEW AND £TILL.
EVOLWING, THE APPLICANT'& FiHAL DESIGN DEVELOPMENT AND/OR DFWES COMMENTS DN THE SITE
PLAN MAY REEULT N CHANGEE TO TME L) MEASLIRES SHOWN ON THE COR ANINOR FDP,
NCLUBING, BUT NOT LIWTED 7D, EL 80 LD AS THESE
CHMANGER DO NOT ASFECT THE GHID DF STREETS. THE GENERAL LOCATION GF THE POINTS OF
ACCESS TT EATH PLOCK, THE GENERAL LOCATION OF THE BUELDINGE, THE SBUILD-TD LINES, THE
MMIMUM AMOLINT AND LOCATION GF PUBLIGLY-ACCESS URBAN PARK LAND AE WAY BE
APPLIGABLE FOH EAGH BLOCK ANG THE GENERAL QUALITY ARD mmwmsm!im
ALOHG THE PUBLIC AND PRIVATE ETREETS WITHIN ANO ABUTTRG THE SUBNECT PRGPERTY AND

BMP NARRATIVE.

THE SUBJECT SITE DRAINS ENTIRELY INTO THE REGIONAL
STORMWATER PONO D-87 THAT MEETS AlLL REQUIREMENTS OF
BMFP FOR THE ENTIRE DRAINAGE SHED.

HOWEVER, THE SUBJECT SITE ALSO MEETS THE BMP
REQUIREMENTS FCR A REDEVELOPED SITE. PER PFM SECTION
£0401.28, THE SITE WILL NEED TO HAVE A 10% DECREASE IN
IMPERVIOUS AREAS.

EXISTING=85% IMPERVIOUS
PROPGSED=81% IMPERVICUS

THE SUBLECT SITE HAS A 16% DECREASE IN IMPERVIOUS AREA.
THE BMP REQUIREMEMT IS MET.
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Fire Access Sheet Reguirements

1} All roads proposed by the project, as well a5 adjoining roads; the
classifications of the roads {i.e. anerial, collector, etc.) should be noted.
(PROVIDED)

2} Location and dimensions of all fire access lanes and turnarounds; vehicle
access to the rear of buildings, ineluding nterior courtyards for
stick-build, donut-shaped buildings, needs 1o he shown. (PROVIDED)

1) Amow diagrams indicating where smergency vehicles can sccess
buildizge. {TO BE PROVIDED}

4) Dimensions of the distance between the pottions of the roadway 1hat are
accessible to fire trucks and the fagades of the buildings. The farget
distance is between 15 and 30 feet separation. (PROYIDED)

5) Improvements planncd for the arca between the portions of the roadway
that aec aceessible to fire trucks and the facades of the buildings,
including parking lanes, garage podiums, landscaped arcas, steep slopes,
sidewalks, plazas, yards, outdoor seating areas, steps, planters,
sculptures, etc. (TO BE PROYIDED)

6) Clear identification of building footprints, cantilevered extensions,
penthouses, balcanics, patios, ste, (FROVIDED)

7) Heights of the praposed buildings; for buildings wiih meltiple heighls
dug lo step backs, lhe height and number of stories af each building
segmeit should be ¢leasly noted. (PROVIDED)

§) Location of overhead viility lines. (PROVIDED)

9} Identificalion of construction type for each building; for muitiple
buildings located un a single garage podium, the construction type for
each building must be identified - the garage podium can be idenlified as
a hlock, with each building identified separately. Each portion of
structure with & different construction type is considered a separate
building. Struclures thal are separated by a fire wall are alsp considered
separate buildings. (FROVIDED)

10) Type of building skin material (combustible/nen-combustible), type of
sprinklers (Type 13; if 13R please expiain}, and roof type (Class A
preferred), (PROYIDED)

{1y Location of proposed buikling snrrances, both pedesirian and vehicular;
access doors and elevators, including medevac elevators, sheuld be
shown on the FDP. Also, any interior routes availabte {or emergency
vehicle use, such as suitably sized driveways through parking garages
and courlyards, should be delincated. (PROVIDED)

12) Loading arcas and whether they are accessible to emergency vehicles.
(PROVIDED)

13} Access to active courtyards {especially with pools, tennis counts, eic }
needs to be shown - haw will the medical staff get there, with their
equipmenl, quickly? (TQO BE PROVIDED}
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BACKGROUND

This staff report addendum addresses two rezoning requests and one associated final
development plan request. The applications are part of the 31.45 acre rezoning to the
Planned Tysons Corner Urban District (PTC District) originally filed by the Georgelas
Group LLC as RZ 2010-PR-014, and known as Spring Hill Station. Below is a short
description of the requests:

RZ 2010-PR-014-D: Reguests to rezone to the Planned Tysons Comer Urban District
(PTC District) for a mixed use development of seven buildings, including multi-family
residential, office and hotel buildings ranging up to 400 feet in height, with ground floor
retail and other uses. Maximum gross floor area (GFA): 2,786,000 square feet.
Maximum floor area ratio (FAR): 6.43

FDP 2010-PR-014-D: Requests approval of a final development plan on a portion of
the land area of RZ 2010-PR-014-D for a single high-rise residential building and an
interim park on the north and an option to retain or replace an existing building on the
south. Maximum GFA: 461,148 sf. Maximum FAR: 2.95.

RZ 2010-PR-014-E: Requests to rezone to the PTC District to permit the addition of
three buildings to an existing office park of two buildings adding office and hotel or
residential uses, with possible ground floor retail / other uses (the existing buildings will
remain). Maximum GFA: 1,083,170. Maximum FAR: 3.29.

In the staff report published January 17, 2013, staff recommended approval of the
applications, with the rezonings subject to the proposed proffers (included in the report)
and the final development plan subject to the proposed development conditions (also
included). As noted in the report, staff believed that the applications on the whole were an
excellent example of transit-oriented development and addressed the many
recommendations of the Comprehensive Plan. As with many applications of this snze
however, a number of issues were still under discussion with the applicant.

In order to address these issues, the applicant has provided revised plans for all three
applications and revised proffers for the two rezonings. Staff has also proposed revised
development conditions for the FDP. This addendum outlines the changes in the pians,
proffers and conditions. The revised plans are provided at the front of this report. The
revised proffers and conditions are provided in Attachments 1, 2 and 3, and are shown
with changes from the versions in the staff report in blackline for ease of review. Staff
continues to recommend approval of the applications.
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DISCUSSION

Changes to the Plans:

No substantive changes were made to the plans. The following clerical edits and minor
changes were made to both sets of plans:

Re-dated all plans 1/28/13

Verified and updated Sheet indexes on all plans

Corrected spelling errors in several notes

Updated several notes to indicate additional loading spaces will not increase
driveway widths

* Revised hatch patterns on stormwater sheets for clarity

With regard to RZ 2010-PR-014D, the following changes were made:

e Sheet C-3 corrected the tax map reference for Parcel 54 in General Note 1
Replaced Sheets C-18 and C-18B showing final state of interim fire station plan and
additional details (which had been inadvertently removed)

¢ Deleted a large video screen shown on the side of Building D1.

With regard to FDP 2010-PR-014D, the applicant edited a note to require landscaping and
tree cover to be in substantial conformance with that shown on FDP (rather than “remain
consistent”).

Changqes to the Proffers:

Because many of the proffers are similar or identical for applications RZ 2010-PR-014D
(014D} and RZ 2010-PR-014E {014E), the following list identifies and discusses each issue.
These changes are also shown in blackline in the proffers (014D proffers are found in
Attachment 1; 014E proffers are found in Attachment 3 is 014E). Minor editorial changes
are shown in the proffers but not discussed here.

» In consultation with staff, the applicant has reorganized the proffers relating to the
proposed development uses and FDPs so that the structure of the documents is
more intuitive, and to align the proffer structure of the two cases. Both sets of
proffers now:

-- Define existing development and interim uses (if any) within Proffer #4;

-- Define the proposed development within Proffer #5A;

-- Define the maximum floor area with Proffer #5B;

-- Provide for flexibility beyond the building square footages shown in the tabs for
each case within Proffer #5C:

-- Identify Special Exception and Special Permit Uses within Proffer #5D; and

-- Discuss Final Development Plans and the features that will be provided with the
submission of each FDP within Proffer #6.
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These edits do not substantially change the proffers as seen in the staff report but
provide for a logical and clear proffer structure.

¢ Proffer #4B, 014D: Added commitment to sign interim parking lots as temporary or
interim (no interim parking is proposed in 014E)

s Proffers #6F, 014D and 014E: Added commitment to provide a description of how the
proposed development and other FDP applications related to the zoning case will
address the desired mix-of-uses
This commitment was added fo address the stated concemn that if the minimum
residential commitment was constructed, an undesirable use mix might result.

o Proffer #6G, 014D and 014E: Added commitment to provide details of any parapet
walls, etc. that extend more than three feet above a roof to all FDP applications
This proffer was added to address the staff's concemn that the applicant did not
provide enough information regarding the proposed walls to support the requested
waiver.; With the addition of this proffer, staff supports the waiver allowing such
features when shown on an approved FDP.

s Proffer #6P, 014D and Proffer #60, O14E: Added commitment to provide details, to
the extent known, of when tandem and valet parking will be used to all FDP
applications
This commitment was added to address the staff's concem that the application did
not provide enough detail about how the tandem and valet parking would operate.
With the addition of this proffer, staff supports the waiver allowing the use of tandem
and valet parking as part of the required parking.

e Proffer #6P, 014D and Proffer #80, O14E: Added commitment to provide details of
how parking will be phased to meet the parking maximums at build-out to all FDP
applications where the proposed FDP proposes to exceed the maximum parking
rates (ie., when parking is front loaded)

o Proffer #6V, 014D and Proffer #6U, 014E: Added commitment to provide details of
any fencing that exceeds seven feet in height to all FDP applications
This proffer was added fo address the staff's concern about the fack of information
about the proposed fencing. With the addition of this proffer, staff supports the
waiver allowing such features when shown on an approved FDP.

o Proffer #21Hv, 014D and 014E: Added clarification to commitment to maintain and
replace streetlights to include maintenance and replacement of the pole and bracket
as well as the fixture

o Proffer #22Cvii, 014D and 014E: Deleted language referencing Article 12 (signs) and
Comprehensive Sign Plans from the proffer relating to interim conditions because this
Is already required elsewhere in the proffer (duplicative)

o Proffer #22D, 014D: Revised language relating to alternative uses on Building D1 site
to clarify commitment that alternative uses may be provided at any time but one of
the two options for alternative uses will be definitely provided with the second of the
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D2 buildings. This language is consistent with the discussion in the staff report and
the proposed development condition on the FDP

s Proffer #23A 014D and 014E: Deleted definition of “construct” in street proffers as a
definition is included earlier in the proffers, in proffer #7 (duplicative)

e Proffers #26A1 and #26Bi, 014D: Added commitment to demonstrate in writing
efforts to acquire off-site rights-of-way for the purpose of constructing a more
complete street grid

e Proffer #26Aii, 014D: Clarified that, if interim sections of particular streets are
constructed, applicant will escrow funds for the removal of the interim improvements
by others at such time as the ultimate alignment is constructed and the provision of
the necessary easements to allow this work
This proffer addresses staffs concemn that the applicant should ensure that the
ultimate street alignment will be able to be built in the future if interim sections are
constructed now.

o Proffers #26C and #26D, 014D; Clarified that, if interim street sections are
constructed, the area of the ultimate street will be dedicated and the cost to complete
such construction will be escrowed
This proffer also addresses staff's concern that the applicant should ensure that the
ultimate street alignment will be able to be built in the future if interim sections are
constructed now

» Proffer #28E, 014D: Added a commitment to “come to the table” if the developer of
Parcel 57H (part of 014C) is ready to construct Merchant Street prior to the
development of any of the 014D buildings along Merchant
This proffer addresses staff's concem that the applicant had not committed to
participate in such discussions. The applicant had already provided a proffer to
construct Merchant Street across Parcel 57H if permission is provided by the property
owrner.

» Proffer #30C, 014D: Added a commitment to provide written notification to the owners
of adjacent properties when private access easements are recorded to the benefit of
the adjacent property (such as along the service alleys under and between Buildings
D1 and D2)

» Proffer #57, 014D and 014E: Modified ‘Arts and Entertainment’ proffer to provide
examples of the types of arts-related uses that the applicant will work with the Arts
Council to include in the development (at the applicant's discretion)

» Proffer #65, 014D and Proffer #62, 014E: Added a contribution to a Tree Preservation
and Planting Fund of $6,000 for 014D and $1,000 for 014E, at the time of site plan
approval for the first new building on each respective site
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Changes fo the FDP Development Conditions:

The following changes to the development conditions for FDP 2010-PR-014D are proposed
by staff and shown in blackline in Attachment 2:

* Revise Condition #7 for clarity (relating to staff and Supervisor review of the final
height of Building D2A)
It should be noted that the applicant has asked for additional modifications to this
condition that are currently under review by staff.

e Delete Condition #8, which required a two-foot pedestrian step-off area along the
Pierpoint Street streetscape. As noted in the staff report, the applicant had recently
provided additional information about this area, and had requested that the condition
be stricken. The applicant noted that the proposed tree pits are not bio-retention
facilities (and therefore will be flush with the sidewalk, not recessed) and that the
length of the tree pits has been minimized, reducing the distance a pedestrian would
have to cross to reach the sidewalk. Staff has reviewed this information and has
concluded that, in this instance, the streetscape as shown in the FDP {(with no step
off area along the tree pits) is appropriate and therefore proposes to delete the
condition.

+ Revise old Condition #9 (now #8) relating to the timing of dedication of Merchant
Street across the northern end of the FDP area. As noted in the staff report, staff
would like to see dedication on demand as a commitment whenever possible to
facilitate the completion of the grid of streets in as timely a manner as possible. it is
recognized that existing businesses and buildings impact dedication in some cases.
Staff therefore proposed a condition requiring the dedication of Merchant Street at
such time as a site plan for Building D2A was approved and any existing buildings
were removed. The applicant has indicated that, because a site plan could be
approved but not constructed, the timing referenced in the condition should be
commencement of construction of Building D2A (i.e. pouring of footings and
foundation). Staff does not object to this timing and has revised the language.

It should be noted that the applicant has also asked that this condition retain the
applicant’s right to utilize the dedication area for construction purposes; staff is
currently reviewing this language.

*
Additional Waivers and Modifications supported:

The staff report noted four requested waivers/modifications that could be supported by staff
if additional commitments were made to identify certain features on future FDPs. As noted
above in the discussion of proffer modifications, the applicant has made these commitments
and staff now supports the following waivers/modifications (in addition to those noted in the
staff report):
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+ Waiver of Par. 2 of Sect. 2-506 of the Zoning Ordinance to allow a parapet wall,
cornice or similar projection to extend more than three feet above the roof, when
shown on an approved FDP.

» Waiver of maximum fence height to permit an increase from seven feet to 14 feet
for sport courts and other features when shown on an approved FDP.

e Modification of Par. 4 of Sect. 11-202 of the Zoning Ordinance requiring a minimum
distance of 40 feet of a loading space from a drive aisle when shown on an
approved FDP.

» Modification of Sect. 7-0800 of the PFM to allow the use of tandem parking spaces
with valet service as described in the proffers to be counted as required parking (as
permitted by the PTC District regulations)

CONCLUSIONS AND RECOMMENDATIONS
Staff Conclusions

As noted, staff continues to believe that these applications conform to the
recommendations of the Comprehensive Plan and good design principles. The revisions
to the proffers address a number of the issues noted as outstanding in the staff report and,
as such, represent an improvement to the applications. It should be noted, however, there
are still a few issues that have not been addressed. Staff continues to recommend that the
applicant commit to providing a contribution for open space and park facilities if the higher
residential options are exercised. With regard to the Arts and Entertainment District, while
the applicant has revised the proffer relating to the arts to be more specific, staff believes
that additional measures could be taken to increase the commitment to making the Spring
Hill Metro station area a true “arts and entertainment district.” Most importantly, staff
believes that the applicant’s caveat on dedication of sidewalks (requiring the County to
accept a deed restriction or nothing) is unacceptable and should be removed. This final
issue has not been addressed by the applicant.

Qutstanding issues notwithstanding, staff believes that these applications are an excellent

example of transit-oriented development and address the many recommendations of the

Comprehensive Plan. Staff therefore continues to recommend the following:
Recommendations

Staff recommends approval of RZ 2010-PR-014D, subject to the execution of proffers
consistent with those contained in Attachment 1.

Staff recommends approval of FDP 2010-PR-014D, subject to FDP conditions consistent
with those contained in Attachment 2 and to the Board’s approval of RZ 2010-PR-014D.
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Staff recommends approval of RZ 2010-PR-014E, subject to the execution of proffers
consistent with those contained in Attachment 3.

Staff recommends approval of the following modifications and waivers for both
applications:

Modification of all trails and bike trails in favor of the streetscape and on-road bike
lane system shown on the plans;

Waiver of Par. 3 of Sect. 17-201 of the Zoning Ordinance to provide any additional
interparcel connections to adjacent parcels beyond that shown on the plans and as
proffered;

Waiver of Par. 4 of Sect. 17-201 of the Zoning Ordinance requiring any further
dedication and construction for widening of existing roads to address
Comprehensive Plan requirements beyond that which is indicated in the plans and
proffers;

Waiver of Par. 1 of Sect. 6-506 of the Zoning Ordinance requiring a minimum district
size of 10 acres in the PTC District;

Waiver of a service drive on Route 7;

Maodification of interior and peripheral parking lot landscaping requirements for
interim surface lots, when shown on an approved FDP or as applies to interim uses
for existing conditions;

Waiver of Zoning Ordinance Section 16-403 requiring a final development plan as a
prerequisite to a site plan in the PTC District for the following features as shown on
the CDP: public improvement plans associated with public streets, interim park
space previously proffered with RZ 2010-PR-014A and located on RZ 2010-PR-
014E, and minor modifications to the existing buildings on RZ 2010-PR-014E;

Waiver of Sect. 11-302 of the Zoning Ordinance to allow a private street to exceed
600 feet in length as shown on the CDP;

Modification of Sect. 7-0802.2 of the PFM to allow for the projection of structural
columns into parking stall (no more than 4% of the stall area);

Waiver to allow the use of underground stormwater management and best
management practices in a residential development, subject to Waiver #8158-
WPFM-002-1,

Modification of the 10 year tree canopy requirements in favor of that shown on the
Plans and as proffered;

Medification of the tree preservation target in favor of that shown on the Plans and
as proffered;

Modification of Sect. 12-0702 1B (2) to permit the reduction of the minimum planter
opening area for trees used to satisfy the tree cover requirement, in favor of that
shown on the Plans and as proffered;.
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Waiver of Par. 2 of Sect. 2-506 of the Zoning Ordinance to allow a parapet wall,
cornice or similar projection to extend more than three feet above the roof, when
shown on an approved FDP;

Waiver of maximum fence height to permit an increase from seven feet to 14 feet
for sport courts and other features when shown on an approved FDP;

Modification of Par. 4 of Sect. 11-202 of the Zoning Ordinance requiring a minimum
distance of 40 feet of a loading space from a drive aisle when shown on an
approved FDP; and.

Modification of Sect. 7-0800 of the PFM to allow the use of tandem parking spaces
with valet service to be counted as required parking (as permitted by the
PTC District regulations) as described in the proffers.

ATTACHMENTS
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PROFFERS
GEORGELAS GROUP LLC
RZ 2010-PR-014-D

January 1628, 2013

Pursuant to Section 15.2-2303(A) of the Code of Virginia (1950, as amended) and
Section 18-204 of the Zoning Ordinance of Fairfax County (1978, as amended), the property
owners and applicant, for themselves and their successors and/or assigns (hereinafter collectively
referred to as the “Applicant™), hereby proffer that the parcels under consideration and shown on
the Fairfax County 2012 Tax Maps as 29-1 ((1)) 18C and 29-3 ((1)) 54A, 57, 57B, and 57G (the
“Subject Property™) shall be in accordance with the following conditions if, and only if, rezoning
application 2010-PR-014-D (the “Rezoning”) is granted.

The Subject Property is part of a larger rezoning known as “Spring Hill Station” which
includes four related components identified as A, B, D and E (collectively referred to as “RZ
2010-PR-0147). The Subject Property is the subject of RZ 2010-PR-014-D. Property identified
as 2012 Tax Map 29-3 ((1)) 48D is the subject of RZ 2010-PR-014-A, which was previously
approved. Property identified as 2012 Tax Map 29-3 ((1)) 60C is the subject of RZ 2010-PR-
014-B, which was previously approved. Property identified as 2012 Tax Map 29-3 ((1)) 63C is
the subject of RZ 2010-PR-014-E. RZ 2010-PR-014 is divided into three neighborhoods referred
to as 1, 2 and 3 and six areas identified as Areas A, B, D, E, F and G. The Subject Property is in
Neighborhood 1 and is referred to as Area D.

GENERAL

1. Conceptual Development Plan. The Subject Property shall be developed in substantial
conformance with the Spring Hill Station Demonstration Project Part D Conceptual
Development Plan (“CDP”) dated June 22, 2010 and revised through January +428, 2013,
prepared by VIKA, Incorporated, WDG Architecture, PLLC, and ParkerRodriquez, Inc.
The CDP includes two opticns; Option 1 represents the maximum office proposal, Option
2 represents the maximum residential proposal. The Applicant reserves the right to
develop in accord with either option or a combination of the two options. The proffered
elements of the CDP are limited to the grid of streets, general location of the points of
access, general location of the buildings, uses (i.e. office, hotel, residential and
retail/service), building heights, amount, general location and quality of urban park land,
and general quality and character of the streetscape. Other elements of the CDP may be
adjusted or modified with approval of future Final Development Plans (“FDPs”) in
accordance with the provisions set forth in Sect. 16-402 of the Fairfax County Zoning
Ordinance (the “Zoning Ordinance™).

2. Minor Modifications. Minor modifications to the CDP may be permitted as determined
by the Zoning Administrator. The Applicant shall have the flexibility to modify the
layout shown on the CDP without requiring approval of a Conceptual Development Plan
Amendment (“CDPA™) provided such changes are in substantial conformance with the
CDP as determined by the Zoning Administrator and do not affect the proffered clements
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of the CDP identified in Proffer 1, pursuant to Par. 4 of Sect.16-403 of the Zoning
Ordinance.

3. Umbrella Owners® Association or Equivalent. The Applicant shall cause the recordation
of an umbrella owners association (“UOA”} or the equivalent in the form of one or more
reciprocal easement and/or joint maintenance and/or joint development agreements, and
other governance documents as necessary (collectively referred to as “UQA or
equivalent™), to provide for various proffer and maintenance obligations, including but
not limited to, implementation of the TDM program, maintenance of the private streets
and sidewalks, streetscapes and furnishings therein, publicly accessible park areas and
any private utility systems. Such governance documents shall be submitted to the Office
of the County Attorney to ensure they provide for the various proffers and maintenance
obligations not otherwise covered by separate agreement with Fairfax County (the
"County") and/or the Virginia Department of Transportation (“VDOT”). Said UOA or
equivalent may be expanded to include other properties subject to RZ 2010-PR-014 as
well as additional nearby properties.

PROPOSED DEVELOPMENT




RZ 2010-PR-014-D
Page 3

5.4,  Existing and Interim Structures and Uses.

A

Except as provided in paragraph C below, the existing structures on the Subject
Property, as shown on the CDP, may remain in use as an initial phase until such
time as the portion of the Subject Property on which the existing structure(s) is
located is redeveloped in accordance with this application, or as otherwise stated
in these Proffers. The structures may not be modified or enlarged, except that
minor modifications and minor building additions may be approved by the Zoning
Administrator pursuant to the provisions of Par. 4 of Sect, 16-403 of the Zoning
Ordinance or may otherwise be necessitated with the implementation of Proffer
22D. Interior modifications to the structures shall be permitted. Changes may be
made to the site conditions as shown in the phasing Sheets A-6.0 through A-8.0 of
the CDP and changes may be made to accommodate interim uses, including
access modifications.

Those uses within the existing structures that are legally existing at the time of
approval of this Rezoning but are not uses permitted in the PTC District include
Vehicle Major Service Establishments, Warehouse Establishments, Wholesale
Trade Establishments, Heavy Equipment and Specialized Vehicle Sale, Rental
and Service Establishment, and Storage Yards (see Exhibit A). These uses may
remain as permitted interim uses, but may not be enlarged, except that the Zoning
Administrator may permit minor modifications or minor enlargements. If any
such use is discontinued for a period of two years, it shall no longer be a
permitted use.

Privately owned and operated commercial interim off-street parking and
commuter parking, at rates determined by the Applicant, shall be permitted in
existing surface lots wupon notification to FCDOT and without
PCA/CDPA/FDP/FDPA approval and in new parking lots with a FDP as provided
in paragraph C below, as an interim use on the existing properties at the sole
discretion of the Applicant._ Such parking areas shall be signed that they are
interim or temporary facilities.

Any use that is permitted in the PTC District, with the exception of residential and
hotel uses, may also be permitted as an interim use subject to the Use Limitations
in Sect. 6-505 and the provisions of Part A of this Proffer except that commercial
off-street parking in new parking lots and large retail establishments (as defined in
the Zoning Ordinance) shall not be permitted without FDP approval.
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Existing structures may be partially demolished to accommodate the construction
in the early phases of development of the Subject Property. In that event, the
portion of the existing structures to remain shall be included in the associated
FDP for the purposes of coordinating site access, circulation and parking, and
ensuring appropriate interim conditions and pedestrian improvements, but shall
only be subject to transportation, streetscape or similar proffered improvements as
shown on the approved FDP.

Parking for any new interim uses shall be provided in accordance with Section 6é-
509 of the Ordinance.

3. Proposed Development,

A.

Uses, Development of the Subject Property mav include any use permitted in the

Planned Tvsons Corner Urban (“PTC™) District, subject to limitations in the
development tabulations on Sheet C-3A of the CDP (the “Development
Tabulations™) and these Proffers. The primarv uses of the Subiect Property shall
be office, hotel and multi-family residential dwellings.  Accessory uses, as
defined by the Zoning Ordinance, may also be included in any building
designated for one of these primary uses.

The Retail/Service calegory provided in the Development Tabulations mav
include any non-residential use permitted in the PTC District, subject to the Use
Limitations in Sect. 6-305, The senecral extent and location of all Retail/Service
uses shall be provided with the submission of each FDP. and shall be subject to
review and approval.

Maximum Gross Floor Area,

(i) The maximum gross floor area (“GFA”) (gross floor area as defined in the
Zoning Ordinance as of the date of these Proffers). permitied on the
Subject Property is 2.786.000 square feet. inclusive of density bonuses
(the “Proposed Development™).

(i) The maximum GFA for office uses and other high trip generating uses
{those other uses hereinafter referred to “High-Trip Generating Uses”)
shall be1.272.000. IFor the purpose of these Proffers, High-Trip Generating
Uses shall be defined as Retail/Service uses in a single building that total
more than 58.000 GFA.,

Adjustments to Individual Building GFA. FDPs approved for individual building

sites on the Subject Property shall establish the primary use (based on Option 1 or
Option 2 shown in the Development Tabulations) and the maximum GFA for

gach building within the limits established by these Proffers and the CDP. The

specific GFA for each building shall be established at final site plan.

(1) If the GFA approved with the FDP for one or more buildings is less than
the maximum GFA shown in the Development Tabulations for such
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building(s), then the excess GFA under the selected Option 1 or Option 2
use _may be utilized_in another building or building{s) of the same use
within _the Subject Property. provided the excess GFA can be
accommodated within the maximum building height(s) shown on the CDP
and subject to approval of the applicable FDP(s) or FDPA(s) for the
buildings transferring and utilizing the excess GFA.

(i1} The GFA allocated to the Retail/Service category in each building as
shown in the Development Tabulations may be shifted between buildings
with an approved FDP, and the overall GFA allocated to the Retail/Service
category in the Development Tabulations may be increased without the
need for a PCA or CDPA as long as the proposed increase is shown on an
approved FDP and the maximum GFA for individual buildines (as set
torth in the Development Tabulations or as mayv be subsequently adjusted
in accordance with subparagraph (i) above) ts not exceeded. Anv increase
in the GFA allocated to the Retail/Service category in_a primarily
tesidential building that is 30,000 square feet more than that shown in the
Development Tabulations may require a supplemental traffic analysis as
determined by the Fairfax County Department of Transportation

CECDOT™).

D. Special Exception and Special Permit Uses. Uses allowed by special exception or
special_permit in the PTC District may be authorized through a separate special
exception or special permit process without the need for a PCA or CDPA.
provided the use is in general conformance with the approved CDP and the
applicable approved FDP.

at B1s 0o
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the-exeess—GEA—In—additton—FDP and FDPA approvals may be requested from the
Planning Comumission in accordance with Section 16-402 of the Zoning Ordinance with
respect to gach respective building site without obtaining the consent and/or ioinder of
the owners of any_of the other building sites. If requested by the District Supervisor.
individual FDPs for the Subject Property which are not concurrent with this _original
rezoning or filed in conjunction with a PCA shall be subject to review by the Board of
Supervisors (the “Board™) to determine if the FDP is in accordance with the approved
CDP and complies with applicable zoning district regulations. The Applicant shall
provide written notice to the District Supervisor upon initial submission of each FDP or
FDPA application filed after approval of this original rezoning that is not filed
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concurrently with a PCA application, requesting a determination by the District

Supervisor as to whether review by the Board is warranted.

‘the following information shall be provided with each FDP not filed concurrently with
this rezoning application.

A

Overall Tabulation. A tabulation indicating the development status of all property
subject to RZ 2010-PR-014 A, B, D and E to include a listing of all existing and
proposed buildings, along with the GFA, uses and parking approved on the CDP,
FDP and site plan as may be applicable. The tabulation shall identify the
reassignment of any excess GFA (as compared with what was originally shown
on the applicable CDP) and shall be updated with each subsequent FDP and site
plan approved for the Subject Property. A similar tabulation shall be provided on
all site plans for the Subject Property.

Tree Canopy Calculation. A tabulation indicating the tree canopy calculations of
all property subject to RZ 2010-PR-014 A, B, D and E to be updated with each
subsequent FDPA and site plan approved for the Subject Property.

TDM Supplement. A copy of the previous TDM Annual Report, if available, to
determine progress toward attaining TDM goals and any planned modifications to
the TDM program,

Sight Distance. Vehicular sight distance lines at all intersections within, and
adjacent to, the FDP area overlaid on the Landscape Plan as provided in Proffer
21. :

Utilities. Approximate location of existing and proposed utilities to serve the area
of the FDP including the location of the any utility vaults and maintenance points
to stormwater management facilities overlaid on the Landscape Plan.

Proposed Uses. A list of proposed uses,-and demonstration of how such uses
meet the applicable “Use Limitations” of Section 6-505 of the Ordinance, and a
description in the statement of justification of how the mix of uses at the build-out
of the Subject Property will comply with these Proffers.

Architectural Elements. Specific information on architectural elements as
provided in Proffer 8 as well as details regarding any parapet walls, cornices or
similar projections extending more than three feet above the roof.

Build-to-Lines. Refinement of the build-to-lines based on proposed uses, location
of possible outdoor dining areas, and identification of awnings and canopies that
extend beyond the building zone, as provided in Proffer 9.

Streetscape. A graphic depiction of, and any adjustments to, the activated
streetscape elements as provided in Proffer 10 and refinement of, and adjustments
1o, streetscape elements as provided in Proffer 21.
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J. Garage Treatments. Proposed parking garage facade treatments as provided in
Proffers 8 and 11.

K. Landscaping. Detailed landscape plans as provided in Proffer 20.

L. Streetscape Furnishings. Submission of a “Streetscape Furnishing and Materials
Plan” as provided in Proffer 21.

M. Interim Conditions. Identification of specific proposed interim conditions within
the FDP area and outside the FDP area as provided in Proffer 22.

N. Alley Easements. Location of private access easements in the service alleys in
Buildings D1, D2A and D2B, as provided in Proffer 30.

0. Phasing. Identification of specific proposed phased improvements in accordance

with Proffer 7 and those generally set forth on the phasing-related exhibits
provided on Sheets A-6.0- through A-8.0 of the CDP.

P. Parking Spaces. Refinement of the number of parking spaces as provided mn
Proffer 39; details, to the extent known, as to when tandem spaces and/or valet
parking will be utilized; and assuming parking ratios in early phases exceed the
maximum ratios allowed, a description in the statement of justification of how
parking will be phased such that at the build-owt of the Subject Property the
maximun parking rates are not exceeded as provided in Profler 40,

Q). Loading Spaces. Identification of loading spaces located within 40 feet of a drive
aisle,

-R. Parks and Recreation. Specific park details, site amenities and substitute
recreation facilities as provided in Proffer 50.

¥-5. __ Residential Amenities. Specific facilities and amenities to be provided for each
residential building

%1,  Stormwater Management. Identification of specific stormwater management
facilities and access points to underground vaults as provided in Proffers 21 and
58.

4. Rights-of-Way. Identification of proposed right-of-way lines associated with all

public streets.

4V, Fencing. Identification of proposed fencine, screening, or barriers serving active
recreational uses on roofs or adjacent to streets that exceed seven (7) feet in

height,
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Development Phasing. The Proposed Development includes seven (7) buildings, which
are identified on the CDP as Buildings D1, D2-A. D2-B. D3, D4, D5 and-threugh D6.

Development of each individual building may proceed in any order provided that each
such building provides the phasing conditions depicted for such building on the CDP and
that all proffers that apply to such building are addressed with the redevelopment of that
building. Where a proffer establishes an obligation that applies to a building, reference to
“Applicant” in such proffer shall mean the party undertaking the development of such
building.

The Applicant shall construct the grid of streets and provide pedestrian improvements,
public parks, private amenities and public facilities on the Subject Property in
conjunction with the development of each new building in accordance with the phasing
exhibits provided on Sheets A-6.0 through A-8.0 of the CDP and as further described in
these Proffers. In addition, interim improvements as outlined in Proffer 22 and as may be
determined at time of FDP approval shall be provided commensurate with the
construction of each building. Adjustments to the phasing may be approved with FDP
approvals without the requirement for a PCA or CDPA, provided the adjustments do not
materially adversely affect the other phases.

For purposes of these Proffers “construct” shall mean that: 1) a committed road
improvement is substantially complete and is available for use by the public for travel
whether or not the improvement has been accepted for maintenance by the state, and 2) a
committed publicly accessible park space improvement is substantially complete and
open to use by the public for use whether or not the improvement has been accepted by
the Fairfax County or FCPA.

ARCHITECTURAL DESIGN

Building Design. The architectural treatment of all buildings within the Proposed
Development shall create a sense of identity and place, and shall create human scale
through the use of unifying elements such as materials, textures, color, window
treatments, decorative details, lighting, and landscaping. Buildings shall be designed with
high quality architecture and building materials that are typically used on the exterior of
Class A office buildings and residential, retail and hotel buildings of a similar quality.
FDPs shall specify design information on building materials, architecture, parking garage
and loading space treatments, and specific features designed to activate streetscapes as
described in Proffer 10. A minimum of 10 percent (10%) of all dwelling units shall be
designed and constructed with some Universal Design features as determined by the
Applicant.

Build-to-Lines. Build-to-lines (“BTL”) have been established as depicted on Sheets C-6
and C-6A of the CDP, to create an urban, pedestrian-oriented environment where
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buildings are located close to the street and pedestrian/streetscape areas are located
between the buildings and the streets. In general, building facades are intended to be
configured in such a way as to provide a continuous street wall along this line, but
modifications to either side of the BTL shall be permitted as shown on an approved FDP.
Awnings and other architectural canopies attached to the building frontage that project
out from the BTLs shall not extend beyond the building zone, except as may be shown on
an approved FDP. At the time of FDP approval, the Applicant shall identify possible
locations along the street level for expanded areas for outdoor dining adjacent to cafes
and restaurants and shall provide appropriate building zones for such uses.

Activated Streetscapes and Ground Floor Elements. The ground floors of all new
buildings on the Subject Property, except those buildings with only residential uses on the

ground floor, shall be designed and constructed with non-residential portions of ground
floors having an average floor to floor height of 16 feet to accommodate potential non-
residential uses designed to activaie the streetscape. In addition, the Applicant shall
provide for a hierarchy of activated streetscapes throughout the Subject Property as
delineated on Sheet L-18-19 of the CDP and described below. The specific activation
elements to be utilized for each building shall be graphically depicted on the FDP for
review and approval.

A, Primary GCirewlatten—£onesPedestrian Corridors. These areas are designed to
accommodate major pedestrian activity, providing access to the Tysons-Spring
Hill Read-Metro Station (the “Metro Station™) for walkers from the Subject
Property and beyond and accommodating access to, and encouraging interaction
with, a variety of uses on the Subject Property. Primary Cirenlation
ZonesPedestrian Corridors shall generally incorporate the following elements,
which may be adjusted with approval of an FDP:

(i) The ground floors of buildings shall incorporate active uses along
approximately 75% of the street frontage, with functioning entry doors
into such applicable uses provided with a maximum separation of 50 feet
or less, unless a greater separation is needed to accommodate larger tenant
spaces or as may be permitted by the Zoning Administrator. Should the
requirements of a larger tenant not accommodate multiple entries with a
maximum spacing of 50 feet, the design of the fagade shall incorporate
glazed elements no more than 20 feet apart that are a minimum of 48
square feet in area.

(i)) A minimum 70% of the area of the street front ground floor facades of
such buildings shall be constructed with glazed windows and doors or
other transparent materials.

(ii))  Parking structures along the ground floor facades of buildings shall be
minimized, but where they occur, the general fagade detailing of the
building above shall be continued to the ground plane or display windows
provided.
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Access to parking garages and loading/trash/service areas shall not be
provided from Route 7 or Sprmg Hlll Road. Loading/trash/service areas
along other Primary Ci fonesPedestrian Corridors shall be
minimized. Where such garage/loadmg/trash/serwce areas do occur along
Primary Cirewlation--ZenesPedestrian Corridors, they shall be screened
from public view through the use of roll down doors or similar treatment.

Secondary Gireulation—LonesPedestrian Corridors. These areas are designed to

accommodate moderate pedestrian activity, providing access to the Tysons-Spring
Hill Read-Metro Station {the—Metro—Station™ for walkers from the Subject
Property and beyond and accomrnodatmg access to a variety of uses on the

Subject Property. Secondary

Pedestrian  Corridors —shall

generally incorporate the following elements | which may be adjusted with
approval of an FDP:

(i)

(i)

(iii)

(iv)

)

Where the ground floors of buildings incorporate non-residential uses,
functioning entry doors into such applicable uses shall be provided with a
maximum separation of 75 feet or less, unless a greater separation is
needed to accommodate larger tenant spaces or as may be permitted by the
Zoning Administrator. Should the requirements of a larger tenant not
accommodate multiple entries with a maximum spacing of 75 feet, the
design of the fagade shall incorporate glazed elements no more than 20
feet apart that are a minimum of 48 square feet in area.

A minimum 40% of the area of the street front ground floor facades of
such buildings shall be constructed with glazed windows and doors or
other transparent materials. :

In residential buildings that do not incorporate non-residential uses on part
or all of the ground floors, the building design of the primary facades shall
incorporate, to the degree feasible, recreational and amenity spaces on the
ground floor with a minimum of 40% of the ground floor facade
constructed with glazed windows and/or doors or other transparent
materials, and/or incorporate entries in to individual dwelling units from
the street level. If residential units have direct access to the streetscape
from an individual unit, design features shall be employed to provide
interior privacy (such as having a ground floor elevation that is above the
sidewalk grade).

Parking structures along the ground floor facades of buildings should be
minimized, but where they occur, screening composed of architectural
systems designed to restrict views into the garage spaces from street level
shall be applied, or the general fagade detailing of the building above may
be continued to the ground plane.

Loading/trash/service areas along Secondary € LonesPedestrian
Corridors shall be screened from public view through the use of roll down
doors or similar treatment.
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Tertiary Cirewlutien—ZonesPedestnan Corridors. These areas are designed to
accommodate modest pedestrlan act1v1ty makmg connections to less intense areas
or through alleys. Tertiary Cire tonesPedestrian_Corridors, not located
along private alleys, shall incorporate the following elements:

(i) Where the ground floors of buildings incorporate Non-Residential Uses, a
minimum 25% of the area of the ground floor facades of such buildings
shall be constructed with glazed windows and doors or other transparent
materials.

(1)  In residential buildings that do not incorporate Non-Residential Uses on
part or all of the ground floors, efforts shall be made to incorporate,
recreational and amenity spaces on the ground floor with appropriate
transparency and/or incorporate entries into individual dwelling units from
the street level. Residential units that have direct access to the streetscape
from an individual unit shall utilize design features to provide interior
privacy (such as having a ground floor elevation that is above the sidewalk
grade).

(i1}  Parking structures along the ground floor facades of buildings should be
minimized, but where they occur, screening composed of architectural
systems designed to restrict views into the garage spaces from street level
shall be applied, or the general fagade detailing of the building above may
be continued to the ground plane.

(iv)  Access to parking garages and loading/trash/service arecas may be
provided along testiary-Tertiary eireulation-zenesPedestrian Corridors and
from the adjacent private alleys; loading/trash/service areas along tertiary
Tertiary _etrenlation—zeonesPedestrian Corridors shall be screened from
public view through the use of roll down doors or similar treatment

Parking Structures. To further the goals of the Comprehensive Plan, above grade parking

structures shall incorporate uses or screening at the ground level in keeping with Proffer
10, so as to provide a pleasant and attractive design/experience along the streetscape. In
addition, one or more of the following techniques shall be employed to screen garage
areas above the street level:

A,
B.

Inclusion of an active layer of occupied space;

Application of architectural screening materials that may include, but not be
limited to, metal framing systems with inserted panels of wire mesh, metal, glass
or other materials, and precast concrete or masonry spandrels designed to
minimize views into the garage spaces from street level,;

Continuation of the general fagade detailing of the tower above down to the top of
the retail level storefront; or
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D. Extension of retail signage and architectural expressions above the retail level to
provide a variety of storefront experiences, as may be permitted by the Zoning
Ordinance or by an approved Comprehensive Sign Plan.

Parking structure design features shall be depicted on the FDP for review and approval.

Building Height. The final height for each building and specific steps in building height,
including parking podia, shall be determined at the time of site plan or building permit
approval, but shall not exceed the maximum building heights shown on the CDP, as
measured from average grade. Building and podium heights may be less than the
maximum heights shown on the CDP, provided the building retains a similar urban form
to that shown on the CDP or the FDP. Should, at the time of FDP, a building be proposed
at a height that is 60% or less of the maximum shown on the CDP, the maximum height
of the building's parking podium shall also be reduced.

Structures that are excluded from the maximum height regulations as set forth in Sect. 2-
506 of the Zoning Ordinance may be constructed to a height not to exceed thirty (30) feet
from the roof level of the top floor of the building. All building penthouses and rooftop
structures shall be integrated into the architecture of the building. The height and extent
of any roof top penthouse shall be provided at FDP.

Telecommunications Equipment. Telecommunications equipment may be placed on the
propesed-buildings” rooftops. Any such facilities must comply with the applicable
requirements of the Zoning Ordinance and be screened and/or setback sufficiently from
the perimeter of the roofs and penthouses such that they are not visible from the
surrounding streets. Other screening measures may be used such as including the
facilities as part of the architecture of the buildings, utilizing compatible colors, or
employing telecommunication screening material and flush mounted antennas.
Telecommunications equipment may also be architecturally integrated onto the facades of
the buildings where necessary to ensure on-street and/or open space coverage. In
addition, the Applicant shall provide for an additional conduit in its utility plans to
accommodate future fiber and/or telecommunication connections on the Subject Property.

Fire Marshal. The Applicant has coordinated the layouts depicted on the CDP with the
Fire Marshal. Further changes to the CDP and future FDPs shall be permitted without the
requirement for a CDPA in response to the review of site plans by the Fire Marshal,
including adjustments to the streetscape and perimeter building areas as necessary to
allow for required emergency vehicle access, provided such modifications are made in
consultation with the Fairfax County Department of Planning and Zoning (“DPZ"™),
FCDOT, and the Office of Community Revitalization (“OCR”) and are in substantial
conformance with the intent of the CDP, future FDPs and these Proffers.

BUILDING PRACTICES
Non-Residential Building Certifications.

A. The Applicant shall include, as part of the building plan submission for any non-
residential building to be constructed on the Subject Property, a list of specific
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credits within the project’s registered version of the U.S. Green Building
Council’s Leadership in Energy and Environmental Design Core and Shell
(LEED®-CS) rating system, or other LEED rating system determined to be
applicable by the U.S. Green Building Council (USGBC), or its equivalent ¢as
determined jointly by the Applicant and Fairfax County), that the Applicant
anticipates attaining.

Except as otherwise provided below in Paragraph E as an alternative, a LEED or
equivalent-accredited professional (the “LEED-AP”} who is also a professional
engineer or architect shall provide certification statements at the time of building
plan review confirming that the items on the list will meet at least the minimum
number of credits necessary to attain LEED Silver certification of the building,.

The Applicant shall designate the Chief of the Environment and Development
Review Branch of the DPZ as a team member in the USGBC’s LEED Online
system. This team member will have privileges to review the project status and
monitor the progress of all documents submitted by the project team, but will not
be assigned responsibility for any LEED credits and will not be provided with the
authority to modify any documentation or paperwork.

Prior to the building plan approval for the-cach non-residential building to be
constructed, the Applicant shall:

(i) Submit documentation, to the Environment and Development Review
Branch of DPZ, demonstrating that LEED Silver pre-certification under
the Core and Shell program has been attained for that building.. This
documentation will demonstrate that the building is anticipated to attain a
sufficient number of credits to attain LEED-CS Silver certification.

(i)  Post a “green building escrow” in the form of cash or a letter(s) of credit
from a financial institution acceptable to DPWES as defined in the Public
Facilities Manual (PFM), in the amount of $2.00/square foot of GFA, as
shown on the approved site plan. This green building escrow shall be in
addition to and separate from other bond requirements and will be released
upon demonstration of attainment of LEED Silver certification by the
USGBC, under the project's registered version of the LEED-CS rating
system or other LEED rating system determined, by the USGBC, to be
applicable to each building. The provision to the Environment and
Development Review Branch of DPZ of documentation from the USGBC
that each building has attained LEED Silver certification will be sufficient
to satisfy this commitment,

At the time LEED-CS Silver certification is demonstrated to the Environment and
Development Review Branch of DPZ, the escrowed funds and/or letter(s) of
credit shall be released to the Applicant.

If the Applicant provides to the Environment and Development Review Branch of
DPZ, within three (3) years of issuance of the final Non-RUP for the building,
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documentation demonstrating that LEED-CS Silver certification for the building
has not been attained but that the building has been determined by the USGBC to
fall within three (3) points of attainment of LEED-CS Silver certification, 50% of
the green building escrow will be released to the Applicant; the other 50% will be
released to Fairfax County and will be posted to a fund within the County budget
supporting implementation of County environmental initiatives.

If the Applicant fails to provide, within three (3) years of issuance of the final
Non-RUP for the building, documentation to the Environment and Development
Review Branch of DPZ demonstrating attainment of LEED-Silver certification or
demonstrating that the building has fallen short of LEED Silver certification by
three (3) points or less, the entirety of the escrow for that building will be released
to Fairfax County and will be posted to a fund within the County budget
supporting implementation of County environmental initiatives.

If the Applicant provides documentation from the USGBC demonstrating, to the
satisfaction of the Environment and Development Review Branch of DPZ, that
USGBC completion of the review of the LEED-Silver certification application
has been delayed through no fault of the Applicant, the Applicant's contractors or
subcontractors, the proffered time frame may be extended as determined
appropriate by the Zoning Administrator, and no release of escrowed funds shall
be made to the Applicant or to the County during the extension.

As an alternative to the actions outlined in the Paragraphs A, C and D above, the
Applicant may choose at its sole discretion to pursue a certification higher than
LEED-CS Silver, in which case the LEED-AP will provide certification
statements at the time of building plan review confirming that the items on the list
of specific credits will meet at least the minimum number of credits necessary to
attain LEED-CS Gold certification.

Prior to building plan approval for the building to be constructed, the Applicant
shall submit documentation, to the Environment and Development Review
Branch of DPZ, demonstrating that LEED Gold pre-certification under the Core
and Shell program has been attained for that building. This documentation will
demonstrate that the building is anticipated to attain a sufficient number of credits
to attain LEED Gold certification. Under this alternative, the Applicant is not
required to provide a “green building escrow™ unless the Applicant fails to
provide the above referenced documentation that the building is anticipated to
attain LEED Gold certification.

Prior to final bond release for each building, the Applicant shall submit
documentation to the Environment and Development Review Branch of DPZ,
confirming the status of the LEED certification.

Residential Building Certifications.
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The Applicant shall include, as part of the building plan submission for each
residential building to be constructed on the Subject Property, a list of specific
credits within the project’s registered version of the U.S. Green Building
Council’s Leadership in Energy and Environmental Design—New Construction
(LEED®-NC) rating system, or other LEED rating system determined to be
applicable by the U.S. Green Building Council (USGBC), or its equivalent fas
determined jointly by the Applicant and Fairfax Countyj, that the Applicant
anticipates attaining,

In addition, the Applicant shall designate the Chief of the Environment and
Development Review Branch of the Department of Planning and Zoning (DPZ) as
a team member in the USGBC’s LEED Online system. This team member will
have privileges to review the project status and monitor the progress of all
documents submitted by the project team, but will not be assigned responsibility
for any LEED credits and will not be provided with the authority to modify any
documentation or paperwork.

Except as otherwise provided below as an alternative, a LEED or equivalent-
accredited professional (“LEED-AP”) who is also a professional engineer or
licensed architect will provide certification statements at the time of building plan
review confirming that the items on the list will meet at least the minimum
number of credits necessary to attain LEED-NC certification of the project.

Prior to building plan approval for each residential building, the Applicant will
post a “green building escrow,” in the form of cash or a letter of credit from a
financial institution acceptable to DPWES as defined in the Public Facilities
Manual (“PFM™), in the amount of $2.00/square foot of GFA. This green
building escrow will be in addition to and separate from other bond requirements
and will be released upon demonstration of attainment of LEED-NC certification,
by the USGBC, under the project's registered version of the LEED-NC rating
system or other LEED rating system determined, by the USGBC, to be applicable
to each building. The provision to the Environment and Development Review
Branch of DPZ of documentation from the USGBC that each building has
attained LEED-NC certification will be sufficient to satisfy this commitment. At
the time LEED-NC certification is demonstrated to the Environment and
Development Review Branch of DPZ, the escrowed funds shall be released to the
Applicant,

If the Applicant provides to the Environment and Development Review Branch of
DPZ, within three (3) years of issuance of the final RUP for the building,
documentation demonstrating that LEED-NC certification for the building has not
been attained but that the building has been determined by the USGBC to fall
within three (3) points of attainment of LEED-NC certification, 50% of the green
building escrow will be released to the Applicant; the other 50% will be released
to Fairfax County and will be posted to a fund within the County budget
supporting implementation of County environmental initiatives.

If the Applicant fails to provide, within three (3) years of issuance of the final
RUP for the building, documentation to the Environment and Development
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Review Branch of DPZ demonstrating attainment of LEED-NC certification or
demonstrating that the building has fallen short of LEED-NC certification by
more than three (3) points, the entirety of the escrow for that building will be
released to Fairfax County and will be posted to a fund within the County budget
supporting implementation of County environmental initiatives.

If the Applicant provides documentation from the USGBC demonstrating, to the
satisfaction of the Environment and Development Review Branch of DPZ, that
USGBC completion of the review of the LEED-NC certification application has
been delayed through no fault of the Applicant, the Applicant’s contractors or
subcontractors, the proffered time frame may be extended as determined
appropriate by the Zoning Administrator, and no release of escrowed funds shall
be made to the Applicant or to the County during the extension.

As an alternative to the actions outlined in the paragraphs B-A,-and C and D
above, the Applicant may choose at ils sole discretion to pursue a certification
higher than LEED-NC, in which case a LEED or equivalent-accredited
professional will provide certification statements at the time of building plan
review confirming that the items on the list of specific credits will meet at least
the minimum number of credits necessary to attain LEED-NC Silver certification.

Prior to building plan approval for the building to be constructed, the Applicant
shall submit documentation, to the Environment and Development Review
Branch of DPZ, regarding the USGBC’s preliminary review of design-oriented
credits in the LEED program. This documentation will demonstrate that the
building is anticipated to attain a sufficient number of design-related credits that,
along with the anticipated construction-related credits, will be sufficient to attain
LEED-NC Silver certification. Under this alternative, the Applicant is not
required to provide a “green building escrow” unless the Applicant fails to
provide the above referenced documentation that the building is anticipated to
attain LEED-NC Silver certification.

Prior to final bond release of each building, the Applicant shall submit
documentation to the Environment and Development Review Branch of DPZ,
confirming the status of LEED certification.

17. Sustainable Energy Practices. To promote efficient, renewable and sustainable energy
practices, the Applicant shall provide:

A.

B.

Electric Vehicle Charging Infrastructure. Each parking garage shall initially be
constructed with a minimum of one (1) electric vehicle recharging station that
serves two (2) parking spaces and infrastructure (such as conduit) to facilitate
additional future recharging stations.

Shared Energy. For any site plan that includes more than one building, provide an
assessment of the potential, within the area subject to the site plan, of shared
energy systems, including but not limited to combined heat and power (CHP) (co-
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generation), micro-CHP, distributed energy resources, and district heating and/or
cooling, and, if a shared energy strategy will not be pursued, provide a narrative
discussion regarding the reason(s) for this outcome. At a minimum, the Applicant
shall ensure that a utility sleeves through the foundations of the proposed
buildings, are sized to accommodate a pipe/facility, a maximum of 12 inches in
diameter, allowing potential future energy sharing or alternate energy sources.

C. Energy and Water Data. To the extent there are master electric, gas and water
meters for entire buildings, upon request by the County the Applicant shall
provide to the County aggregated non-proprietary energy and water consumption
data, as practicable, for the each building and the entire Subject Property.

Residential [nterior Noise Level. The Applicant shall reduce the interior DNL to no more
than 45 dBA for residential buildings on the Subject Property. At the time of building
plan application for the full shell building permit for each residential building, the
Applicant shall submit to the Chief of the Environment and Development Branch of
DPZ (the “E&D Chief”), for approval, and to DPWES, for information only, an
acoustical study prepared by a qualified acoustical consultant (the “Indoor Noise Study™)
addressing indoor noise levels, including proposed noise attenuation measures and
materials to ensure compliance with the interior DNL limit of 45 dBA, The Applicant
shall not obtain full-shell building permits until the E&D Chief has approved the
applicable Indoor Noise Study, provided that a failure by the E&D Chief to review and
respond to the Applicant within 60 days of receipt of the Indoor Noise Study shall be
deemed approval of such study.

Bird-Friendly Design Elements. In an effort to reduce bird injury and death due to in-
flight collisions with buildings, the Applicant shall include one or more bird friendly
design elements, as determined by the Applicant, in the architectural plans of each
building on the Subject Property. The bird friendly design elements may include, but not
be limited to, the use of color, texture, opacity, fritting, frosting, patterns, louvers,
screens, interior window treatments, or ultraviolet materials that are visible to birds, the
angling of outside lights, curbing of excessive or unnecessary night-time illumination in
commetrcial buildings, reduction of bird attracting vegetation, the use of decoys, and
breaking of glass swaths. Nothing herein shall require the Applicant to obtain a bird-
friendly LEED credit. Upon the issuance of a building permit for the-cach building, the
provisions of this Proffer shall be deemed satisfied as to such building.

SITE DESIGN

Landscaping. The CDP includes a conceptual landscape plan for the Subject Property
consisting of an overall plan and details regarding streetscapes, plazas, publicly
accessible park areas including courtyards and private amenity areas. As part of
subsequent FDP approvals, more detailed landscape plans for each building phase shall
be provided in general conformance with the concepts included on Sheets L-8 through L-
+7-18 with adjustments permitted so long as the quantity and quality of the landscaping
provided and the function of the space remains consistent with that shown on the CDP.
Such plan shall include the location of all known utilities and sight distance requirements
overlaid on the planting plan.
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As part of the site plan submission for each building phase, the Applicant shall submit to
the Urban Forestry Management Division (“UFMD”) of the DPWES for review and
approval a detailed landscape plan that is in substantial conformance with the quantity
and quality of plantings and materials landscaping shown on the approved FDP, and shall
include, among other things, irrigation information, design details for tree wells and other
similar planting areas on structures and along streets. These details shall include the
composition of planting materials, methods for providing suspended pavement over tree
root zones to prevent soil compaction, and methods for ensuring the viability of plantings
on structures,

Streetscaping.  Streetscaping shall be installed throughout the Subject Property as
conceptually illustrated on Sheets L-1 through L-6. Streetscape elements shall include: a
landscape amenity panel located immediately behind the face of curb; a clear pedestrian
sidewalk adjacent to the landscape amenity panel;, and a building zone between the
pedestrian sidewalk and the face of the building that is designed to allow access to the
building and/or additional landscaping adjacent to residential uses and also storefront
browsing, outdoor display, outdoor dining, and similar uses adjacent to Retail/Service
uses. Streetscaping elements may be adjusted at the time of FDP approval provided the
quality of the streetscape and minimum clear pedestrian sidewalks are consistent with
that shown on the CDP.

A. Street Trees. Tree planting sites are set forth on the CDP, subject to revision as
may be approved on the FDP or at site plan review by the UFMD. Revisions may
be necessitated to accommodate bus stop shelters, clear zones, and other similar
requirements and shall not require a CDPA or FDPA, The Applicant shall retain
the services of a certified arborist or Registered Consulting Arborist to monitor
the design and inspect the planting of the street trees and shall notify UFMD in
writing or by electronic mail no later than three business days prior to tree pit
construction to allow for County inspection. Where minimum planting widths of
eight (8) feet are not provided, alternative measures either as identified in the
Tysons Urban Design Guidelines (endorsed by the Board efSupervisers—ofon
January 24, 2012) (the “Tysons Urban Design Guidelines”} or as found acceptable
to UFMD, shall be used to satisfy the following specifications for all planting
sites:

() A minimum of 4 feet open surface width and 16 square feet open surface
arca for Category III and Category IV trees;—with-the-treelocated inthe
center of the-open-area,

(i) A minimum rooting area of 8 feet wide (may be achieved with techniques
to provide un-compacted soil below hardscape areas within the pedestrian
realm), with no barrier to root growth within four feet of the base of the
tree.

(ili) A minimum soil depth of four (4) feet as measured to the shallow most
point of the tree pit as shown in the tree planting details found on Sheet L-
9 of the CDP,
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(iv)  Soil volume for Category IIl and Category IV trees (as defined in Table
12.19 of the PFM) shall be 700 cubic feet per tree for single trees.  For
two trees planted in a contiguous planting area, a total soil volume of at
least 600 cubic feet per tree shall be provided. For three or more trees
planted in a contignous area, the soil volume shall equal at least 500 cubic
feet per tree. A contiguous area shall be any area that provides root access
and soil conditions favorable for root growth throughout the entire area.
Soil volumes as listed above may be reduced to a minimum of 400 cubic
feet per tree where necessary, such as where paving above rooting zones is
necessary to accommodate pedestrian traffic or where utility locations
preclude greater soil volume.

V) Soil specifications in planting sites shall be provided in the planting notes
to be included in all site plan submissions.

(vi)  All shade trees shall be a minimum of 3 to 3.5 inches in caliper at the time
of planting; all flowering trees shall be a minimum of 2 inch caliper at the
time of planting; and all new evergreen trees shall be a minimum of eight
(8) feet in height at the time of planting.

(vii)  Trees zones shall be installed with a fully automatic drip irrigation system.

(viii) It is expected that street trees may have to be planted within utility
easements. The Applicant shall replace any street trees on-site or along its
street frontages that are removed for repairs or improvements in those
easements. Should replacement of such trees be required of the utility or
others under another agreement, this requirement shall not apply to the
Applicant.

Non-Invasive Plant Materials. Invasive species, as defined by the Fairfax County
PFM, shall not be used within the streetscape and landscaped open space areas.

Utility Locations. Utilities, including, but not limited to water, sanitary sewer and
storm sewer utility lines, shall be installed within the street network to the
maximum extent feasible as determined by DPWES or shall be placed in locations
that do not conflict with the landscaped open space areas and streetscape elements
shown on the CDP and/or subsequent FDP as determined by DPWES. If there is
no other option, utilities may be placed within open space or streetscape areas
provided that the long-term health of trees and other plantings is ensured by the
provision of sufficient soil volume as shown on the CDP, as determined by the
UFMD. A conceptual utility plan shall be overlaid on the landscape plan
submitted in the FDP. Adjustments to the type and location of plantings shall be
permitted to avoid conflicts with wutilities and other site engineering
considerations. If at the time of site plan approval, street trees shown on the FDP
are in conflict with existing or proposed utilities and alternative locations for the
street trees satisfactory to UFMD cannot be accommodated, the Applicant shall
modify the location of utilities to ensure that the trees shown on the FDP can be
provided.
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Maintenance access points to SWM Facilities and electric vaults beneath the
streetscape shall be located outside of the clear pedestrian walkway zone of the
streetscape to the extent feasible. If the access points must be located in the
walkway zone, they shall be designed as a lift out panel with the same paving
materials as the walkway (subject to ADA requirements), be flush with the
walkway, and meet ADA accessibility requirements. These maintenance access
points shall be shown on each FDP.

Sight Distance Considerations. Sight distances and anticipated road design
speeds shall be depicted on the Landscape Plan submitted with each applicable
FDP to demonstrate that the locations of all proposed street trees are viable. If
determined at the time of site plan review that street tree locations conflict with
sight distance requirements, the Applicant shall investigate whether limited
pruning or minor adjustments to the locations of street trees will alleviate sight
distance concerns. In the event VDOT does not approve the tree locations even
after the changes anticipated above, the Applicant shall be permitted to relocate
the affected street tree without the need for confirmation from DPZ, subject to
approval by UFMD. If the deleted street tree(s) result in a tree canopy below 10%
on the Subject Property, the street tree(s) must be accommodated in another
location on the Subject Property, as approved by DPZ in consultation with
UFMD.

Streetscape Furnishings and Materials and Lighting. Unified and high quality
streetscape materials shall be provided and may include, but not be limited to, unit

pavers, seat walls, tree space edging, lighting, traffic signal poles, benches, trash
receptacles and other hardscape elements. A Streetscape Furnishing and
Materials Plan for elements in the landscape amenity panel and clear pedestrian
sidewalk shall be provided as part of all FDPs. These plans shall include general
product information and approximate locations of furnishings and materials to be
located in the streetscape between the building face and the curb, and in other
public realm open spaces and shall ensure that the proposed furnishings do not
conflict with sight distance requirements.  Materials, furnishings, and lighting
shall be compatible with those already identified in the Tysons Comer Urban
Design Guidelines for the Tysons West area, dated January 14, 2012, as may be
amended and or modified and shall be coordinated with any streetscape design
efforts put forth by the Tysons Partnership, but shall not be subject to approval by
Tysons Partnership.

All streetscape lighting shall be energy efficient. All on-site, outdoor and parking
garage lighting shall not exceed that permitted under the Outdoor Lighting
Standards of Section 14-900 of the Zoning Ordinance, as may be amended. The
same or similar street lights shall be used consistently throughout the Proposed
Development and be selected from those listed in the Tysons Urban Design
Guidelines, or other lights as may be approved by DPZ and OCR. All parking lot
and building mounted security lighting shall utilize full cut-off fixtures. Recessed
lighting shall be directionally shielded to mitigate the impact on adjacent
properties.
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Signage and Wayfinding. Signage for the Subject Property shall be provided in
accordance with the requirements of Article 12 of the Zoning Ordinance.
Alternatively, the Applicant may seek approval of a Comprehensive Sign Plan
(*CSP”). The placement of all signage on existing/planned public streets is
subject to VDOT review and/or approval. Wayfinding signage and elements shall
be coordinated with the Tysons Partnership so to facilitate a consistent
wayfinding and signage system-threushout-the-distriet, but shall not be subject to
approval by Tysons Partnership. Wayfinding shall provide direction to locations
of prominent attractions, parks, cultural arts destinations, and other public
amenities.

Tysons Urban Design Guidelines. The Applicant reserves the right, at its sole
discretion, to utilize and follow in part, or in whole, the Tysons Urban Design
Geguidelines in lieu of the design specifications of these Proffers related to the
specifications covered by such guidelines.

Maintenance. The Applicant or UOA shall maintain and replace in-kind all
pedestrian realm elements within the Proposed Development. The pedestrian
realm includes all areas between the back of curb and the building zone whether
located within the public right-of-way or on private land with public access
easements. The Applicant or UOA shall enter into the appropriate agreement, in a
form approved by the Office of the County Attorney, with the County (or other
public entity, as needed) to permit the Applicant to perform such maintenance. An
alternative maintenance agreement, such as a Business Improvement District, may
be entered into upon written agreement of both the County and the Applicant
without the requirement for a PCA. Maintenance commitments include, but are
not limited to:

() All plantings including trees, shrubs, perennials, and annuals;
(i)  All associated irrigation elements;
(iii)  All hard surfaces;

(iv)  All streetscape furnishings including benches, bike racks, trash and
recycling receptacles and non-standard structures;

(v)  All lighting poles, brackets and fixtures;

(vi)  All non-VDOT standard sign posts, traffic signal poles, pedestrian signal
poles, mast arms, signal heads and control boxes;

(vii) Snow removal,
(viii) Leafremoval;
(ix)  Trash, recycling and litter removal;

{x) Decorative retaining walls;
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(xi)  Special drainage features, such a Low Impact Design facilities; and

(xii)  All urban park amenities including horticultural care, maintenance of all
water features, irrigation, lighting, furnishings, paving, and art.

Phasing of streetscaping is discussed within the context of individual phases in Proffer 7.
As determined at the time of FDP approval, where the final streetscape design cannot be
fully implemented during certain phases of development, the Applicant shall provide
interim streetscape improvements as described in Proffer 22.

Interim Conditions and Standards. Due to the size of the Proposed Development and the
time anticipated for its build-out, phased redevelopment may result in various interim
conditions on the Subject Property. At the time of FDP submission, the Applicant shall
identify the specific proposed interim conditions within the FDP area and outside the
FDP area and shall ensure such conditions provide reasonable pedestrian connections,
vehicular circulation and access, temporary streetscaping and landscaping, public park
treatments, and screening/treatment of exposed/partially complete above grade parking
structures.

A, If an interim condition/phase includes partial demolition of an existing structure,
the FDP for that phase shall include all or a portion of the existing structure as
necessary to ensure revisions to parking and on-site circulation for the existing
structure are adequate.

B. If interim improvements not located on the Subject Property are contemplated
with any FDP, such FDP shall specify how and when such improvements are to
be constructed. In the event the Applicant is unable to acquire the right-of-way
and/or easements necessary to construct such interim improvement through a
cooperative agreement with the owners, the Applicant shall request in writing that
Fairfax County acquire the easements or rights-of-way by means of its
condemnation powers as described in Proffer 60. At the time of FDP approval, it
shall also be determined what course of action shall be required of the Applicant
should the County elect not to use, or is unsuccessful in its attempt to use, its
condemnation powers.

C. Interim conditions shall comply with the following general standards provided
that the improvements are acceptable to Fairfax County, VDOT, and all other
utility companies as may be appropriate:

(i) Construction of interim sidewalks a minimum of a five (5) feet in width
and installation of interim street lights along the interim sidewalks, the
selection of which shall be approved with the applicable FDP, as needed
to ensure a safe, convenient pedestrian path to the Metro Station

(i) Installation of street trees, with a minimum size of 2 inch caliper,
approximately every 50 feet, to the extent feasible as determined by UFM
based on existing conditions and utility easements. Interim street tree
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planting shall not be required to meet the minimum planting width/area
standard for permanent street trees.

(iii)  Provision of interim designs for publicly accessible open spaces will
include interim landscaping, pedestrian pathways, seating, signage,
lighting and recreational facilities as determined at FDP,

(iv)  Provision of peripheral and interior parking lot landscaping in accordance
with Article 13-203 of the Zoning Ordinance for interim surface parking
lots, unless waived or modified at the time of FDP or site plan approval.

(v)  Application of a screening system (which may be removable) where above
grade garage structures that will be interior when later phases are complete
arg exposed at phase lines. This screening system shall be applied to all
levels above grade and shall be composed of an architecturally designed
system that may reflect basic architectural lines of the permanent facades,
and that shall partially obscure the garage view from outside the garage
until the next phase is constructed. The use of temporary art works as a
part of the screening system shall also be considered as part of the interim
screening system. The specific screening system to be utilized for each
building shall be determined at the time of FDP approval and graphically
depicted on the FDP. Alternate temporary garage screening may be
approved with FDP approval.

(vi) Grading and seeding of areas on the Subject Property where existing
improvements are removed to accommodate a portion of the Proposed
Development, and are not scheduled to commence construction within 12
months.

(vil)  Where appropriate, provision of attractive temporary construction fencing,
which may include public art, signage or wayfinding elements.-Signage

Shouid Buildings D2-A and D2-B be constructed prior to the issuance of a site
development permit for the construction of Building DI, the Applicant shall
provide for interim *placemaking” uses on the Building D1 site_in one of the
following wavs:; which-may—org ey tsttap-on-tater :

the-Buildi st

v

(1) rReuse of the existing structure and/or outdoor areas, or portions thereof,
or_new structures to create a festive, pedestrian-oriented destination. This
may include, but not be limited to, eating establishments, retail uses,
outdoor dining, recreational uses, performance spaces, farmers markets
and/or other outdoor exhibits and fairs,—As-an-alternativethe Buildine D1

.

sHte-or

v
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Development of an interim_park and/or commercial parking lot with

placemaking opportunities. This may include, but not be limited to
outdoor _dining, recreational uses. performance spaces. farmers markets
and/or other outdoor exhibits and fairs,

The details of the interim use of the D1 site shall be reviewed and approved at the

time of FDP approval for Buildings D2-A and/or D2-B.

These interim

placemaking or park uses on the D1 site shall be provided prior to the issuance of
the 100™ RUP for the second of the D2-A and D2-B buildings to be constructed.

TRANSPORTATION IMPROVEMENTS

Grid of Streets. For the purposes of these Proffers, Route 7 (Leesburg Pike) and Broad

Street shall be considered to run east-west and Spring Hill Road and Tyco Road shall be
considered to run north-south. The Applicant shall construct and open for use to the
public a proposed grid of streets as generally located and depicted on Sheets C-6 though
C-8 of the CDP and as set forth in these Proffers. The functional classification of those
roadways comprising the grid of streets is summarized below:

Street Classification
Route 7 — Leesburg Pike Boulevard
Spring Hill Road Avenue
Tyco Road Collector
Broad Street Collector
Merchant Street Local
Pierpoint Street Local

A, Right-of-Way,

(@)

(ii)

The Applicant shall dedicate right-of-way along the Subject Property’s
frontage for each of the streets listed above to the adjacent property line(s)
and to a point inclusive of the landscape amenity panel and the sidewalk
or to such standard as may be approved on the FDP. The deed of
dedication shall include a requirement that the area of the landscape
amenity panel/sidewalk, exclusive of the building zone, be utilized for
public purposes limited to streetscape improvements, sidewalks,
pedestrian access, underground utilities, traffic signal poles, traffic-related
and wayfinding signage, bus stops, bus shelters and vehicular ingress and
egress to adjacent properties. Should Fairfax County not agree with the
inclusion of this requirement, the Applicant shall dedicate and convey in
fee simple right-of-way measuring 18 inches from the proposed face of the
curb line.

The Applicant shall work diligently with VDOT and Fairfax County
during the FDP and site plan approval processes to ensure that the streets
and the area of the landscape amenitly panel/sidewalk can be accepted as
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public streets. The Applicant shall dedicate and convey in fee simple right-
of-way including the area of the landscape amenity panel/sidewalk to the
Board ef-Supervisors-at the time of site plan approval, with the following
exceptions:

a.

If at the time of site plan approval it is determined that stormwater
management facilities, electric vaults or other similar facilities
proposed to be located beneath the landscape amenity
panel/sidewalk will prevent VDOT and/or Fairfax County from
accepting the landscape amenity panel/sidewalk within the right-
of-way, the Applicant shall provide dedication measuring 18
inches from the proposed face of curb line and shall reserve for
potential future dedication the landscape amenity panel and
sidewalk areas. A temporary public access easement in a form
acceptable to the County Attorney shall be recorded over the
reserved landscape amenity panel/sidewalk areas until such time as
such areas are dedicated. This reservation area shall include
easements that allow for the installation of signage necessary for
safety and operation of the street as well as parking regulation
equipment by VDOT and/or the County. In addition, the Applicant
shall provide easements within the amenity panel/sidewalk area for
bus shelters as determined at the time of FDP or site plan.
Conveyance of the amenity panel/sidewalk areas to the Board ef
Supervisors—shall occur following construction of the street and
streetscape improvements and final street acceptance inspection by
Fairfax County and/or VDOT subject to the stipulations in these
Profters.

Should it be determined following final street acceptance
inspection that the landscape amenity panel and sidewalk areas
continue to be unacceptable to VDOT and/or Fairfax County for
inclusion in the right-of-way, the reservation of potential future
dedication of the landscape amenity panel and sidewalk areas shall
be released and the Applicant shall grant a public sidewalk and
utility easement, in a form acceptable to the Office of the County
Attorney. This easement shall allow for the installation of signage
necessary for safety and operation of the street as well as parking
regulation equipment by VDOT and/or the County. In addition, the
Applicant shall provide easements within the amenity panel area
for bus shelters as determined at the time of FDP or site plan.

If at the time of site plan approval it is unclear whether stormwater
management facilities, electric vaults or other similar facilities
proposed to be located beneath the landscape amenity
panel/sidewalk will be acceptable to VDOT and/or Fairfax County,
the Applicant shall provide dedication measuring 18 inches from
the proposed face of curb line at the time of site plan approval and
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shall reserve for potential future dedication the landscape amenity
panel and sidewalk areas. A temporary public access easement in
a form acceptable to the County Attorney shall be recorded over
the reserved landscape amenity panel/sidewalk areas until such
time as such areas are dedicated. The reservation area shall include
easements that allow for the installation of signage necessary for
safety and operation of the street as well as parking regulation
equipment by VDOT and/or the County. In addition, the Applicant
shall provide easements within the amenity panel/sidewalk area for
bus shelters as determined at the time of FDP or site plan.
Conveyance of the amenity panel/sidewalk areas to the Board of
Supervisors—shall occur following construction of the street and
streetscape improvements and final street acceptance inspection by
Fairfax County and/or VDOT subject to the stipulations in these
Proffers,

Should it be determined following final street acceptance
inspection that the landscape amenity panel and sidewalk areas are
not acceptable to VDOT and/or Fairfax County to be included in
the right-of-way, the reservation of potential future dedication of
the landscape amenity panel and sidewalk areas shall be released
and the Applicant shall grant a public sidewalk and utility
easement, in a form acceptable to the Office of the County
Attorney. This easement shall allow for the installation of signage
necessary for safety and operation of the street as well as parking
regulation equipment by VDOT and/or the County. In addition, the
Applicant shall provide easements within the amenity panel area
for bus shelters as determined at the time of FDP or site plan.

(iii)  All right-of-way dedications shall be subject to advanced densny credit as
specified in Proffer 63.

or—not-the—improvenent—has—been—accepted
Anpl shall dilivent o Catl

VDOT Approval. All public street improvements proposed herein shall be
subject to VDOT approval and be in general conformance with the standards
included in Attachment D (Transportation Design Standards for Tysons Corner
Urban Center) of the Memorandum of Agreement approved by the Board of
Supervisers—on September 13, 2011, as may be amended (the “Transportation
Design Standards™), subject to modifications as may be granted.

Public Streets. Those streets constructed within the limits of the Subject Property
and identified on the CDP as Broad Street, Pierpoint Street, and Merchant Street
shall be designed and constructed as public streets in general conformance with
the Transportation Design Standards, as may be amended (subject to
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modifications as may be granted). The Applicant shall design these streets to meet
the Transportation Design Standards and be accepted by VDOT for maintenance
as public streets. In the event VDOT and FCDOT determine at the time of final
street acceptance inspection, that any street does not satisfy VDOT criteria to be
accepted in to the State System or if otherwise agreed to by the County at the time
of FDP approval or site plan approval, the street shall be maintained as a private
street by the Applicant. A public access easement in a form acceptable to the
Office of the County Attorney shall be granted for the street and appurtenant
facilities associated with any private streets as well as to facilitate County transit
bus, inspection and emergency access, and other public access needs; such public
access easement to become effective upon completion of the street.

In some instances, the Applicant will be constructing interim street improvements,
The Applicant shall work diligently with VDOT and FCDOT to ensure that, when
feasible, interim street sections can be accepted for public maintenance by VDOT.

Naming. The Applicant reserves the right to provide different names for the
streets than those shown on the CDP,

Parking TLanes. The Applicant shall accommodate on-street parking throughout
the limits of the Subject Property as generally shown on Sheets C-6 through C-8
of the CDP and as may be adjusted with FDP approval. The County and VDOT
may restrict parking during peak commuting periods (typically 6:00 to 9:00 AM
and 4:00 to 7:00 PM), in order to provide for turning movements to/from the
public and/or private street network or to provide additional travel lanes. If
requested by the County and/or VDOT, the Applicant shall install signs restricting
parking.

The Applicant reserves the right to restrict the use of on-street parking spaces
along any future public streets prior to dedication for use as temporary or short
term parking, car-sharing parking and/or similar uses, through appropriate signage
or such other means as the Applicant determines appropriate;-. If requested by the
County, the Applicant shall remove on-street parking to address street capacity
needs. Prior to acceptance, the Applicant shall remove any signs the County or
VDOT deems necessary to remove.

24. Tyco Road.

A.

The Applicant shall design and construct improvements to Tyco Road along the
Subject Property’s frontage as generally depicted on Sheets C-6 through C-8 of
the CDP. A one-half section of Tyco Road shall be constructed in general
accordance with the typical sections depicted on Sheet C-8, as an undivided four-
lane Collector, with two travel lanes in each direction and variable pavement
provided to accommodate pavement transitions as may be required by VDOT.

Improvements to Tyco Road along the Subject Property’s frontages shall include
a pavement section designed to accommodate a bicycle lane and a designated
circulator lane. Striping of a bicycle lane shall be subject to the approval of the
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County and VDOT. For the section of Tyco Road along the Subject Property’s
frontage between Route 7 and Pierpoint Street, the designated circulator lane may
be used as an interim right-turn lane until such time circulator service is initiated.
For the section of Tyco Road north of Pierpoint Street along the Subject
Property’s frontage, the designated circulator lane may be used for curbside
parking subject to County and VDOT approval prior to initiation of circulator
service.

Street improvements to Tyco Road shall be undertaken and completed for the
entire length of block between two planned streets, however streetscape
improvements may be completed on a building frontage basis, unless otherwise
determined at FDP.

Should it be determined at the time of FDP approval for Buildings D1, D3 or D4
that an additional right turn lane 1s required at the southbound approach to Route
7, the Applicant shall construct the additional lane. Construction of this right turn

lane will require off-site rights-of-way and/or easements from properties
identified as 2012 Tax Map 29-1 ({1)) 17B and 29-3 ((1)) 55.

(i) In the event the Applicant is unable to acquire the right-of-way and/or
easements necessary to construct the above improvement through a
cooperative agreement with the owners, which may include a reservation
of advanced density credit for dedicated rights-of-way consistent with the
Zoning Ordinance, then the Applicant shall submit a written request to
Fairfax County in accordance with Proffer 60 asking the County to use its
powers of condemnation to acquire those off-site rights-of-way and/or
easements to facilitate the construction of the above improvement.

(i)  In the event the County elects not to use its powers of condemnation to
acquire those off-site rights-of-way and/or easements, then the Applicant
shall be relieved of its obligation to construct the right turn lane and such
right turn lane shall not be a condition of any site plan approval. The
Applicant shall escrow with DPWES its reasonably determined pro-rata
share of the cost of the future construction of the right turn lane by others,

The final design of the improvements to Tyco Road as generally described above
shall be further refined in conjunction with the submission of FDPs and all site
plans associated with those portions of the Subject Property fronting Tyco Road.
Construction of Tyco Road improvements shall be provided commensurate with
the development of Building D1, D2A, D2B, D3 and D4.

25.  Spring Hill Road.

A,

The Applicant shall design and construct Spring Hill Road along the Subject
Property’s frontage as generally depicted on Sheets C-6 through C-8 of the CDP.
A one-half section of Spring Hill Road shall be constructed in general accordance
with the typical section depicted on Sheet C-8, to include a raised concrete
median, with two travel lanes in each direction and additional pavement/widening
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provided at select locations to accommodate certain turning movements and/or
pavement transitions as may be required by VDOT and as also depicted on Sheets
C-6 through C-8 of the CDP.

Improvements to Spring Hill Road shall include pavement to accommodate a
bicycle lane and a designated circulator lane along the Subject Property’s
frontage. Striping of a bicycle lane shall be subject to the approval of the County
and VDOT. Until such time as circulator service is initiated, the designated
circulator lane may be used for interim curbside parking if approved by the
County and VDOT.

The final design of the improvements to Spring Hill Road as generally described
above shall be further refined in conjunction with the submission of a FDP and
site plan for Building D6 and construction, including, subject to VDOT approval,
the extension of the existing median from its current terminus to Broad Street,
shall be provided in conjunction with development of Building Dé.

Broad Street. Broad Street from Tyco Road to Spring Hill Road shall be designed in
general accordance with that —shown on Sheets C-6 and C-6A which represents the
ultimate Broad Street section to include two (2) travel lanes in each direction, on-street
bicycle lanes in each direction, and a parking lane in select areas. The Applicant shall
construct portions of the ultimate Broad Street as follows:

Al

From Spring Hill Road to Pierpoint Street, the Applicant shall construct the
interim section of Broad Street shown on Sheet C-7 ("Interim Broad Street —
Alternate A"). Construction of this section will require off-site right-of-way
and/or easements from the adjacent parcel identified as 2012 Tax Map 29-3((1))
56A ("Parcel 56A").

(1) In the event the Applicant is unable to acquire the right-of-way and/or
easements necessary to construct the above improvement through a
cooperative agreement with the owners, which may include a reservation
of advanced density credit for dedicated rights-of-way consistent with the
Zoning Ordinance, then the Applicant shall demonstrate in writing its
efforts to acquire this parcel and shall submit a written request to Fairfax
County in accordance with Proffer 60 asking the County to use its powers
of condemnation to acquire those off-site rights-of-way and/or easements
to facilitate the construction of the above improvement. Concurrent with
this request, the Applicant shall be entitled to file a site plan for the
construction of an alternate interim design for Broad Street between
Spring Hill Road and Pierpoint Street shown on Sheets C-7A and C-7B
("Interim Broad Street — Alternate B"). If the County acquires those off-
site rights-of-way and/or easements necessary to facilitate the construction
of Interim Broad Street — Alternate A by condemnation or otherwise, then
the Applicant shall revise its site plan to accommodate the Interim Broad
Street ~ Alternate A design.
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(1i) ___In the event the County elects not to use its powers of condemnation to

acquire those off-site rights-of-way and/or easements to facilitate the
construction of Interim Broad Street — Alternate A, the Applicant shall be
relieved of its obligation to construct the Interim Broad Street — Alternate
A and instead be permitted to construct Interim Broad Street — Alternate B
between Spring Hill Road and Pierpoint Street and shall dedicate the full
width of the street associated with its ultimate configuration within the
Subiect Property in accordance with Proffer 23A. In this event, the
Applicant shall escrow with DPWES the cost of removing the interim
section from the Subject Property and reconstructing that portion of the
ultimate section of Broad Street from Spring Hill Road to Pierpoint Street
on the Subject Property, to be constructed in the future by others and shall
provide all necessary easements and right-of-way dedication to facilitate
this construction by others.

From Pierpoint Street to Tyco Road, the Applicant shall construct a four (4) lane
cross section to include two (2) travel lanes in each direction with on-street
bicycle lanes in each direction, and a parking lane on the north side of the street
where feasible and as may be approved by VDOT, transitioning to a section with
parking lanes on both sides of the street west of Merchant Street as depicted on
Sheets C-6 and C-6A. Construction of this four lane section will require off-site
rights-of-way and/or easements from the adjacent parcels identified as 2012 Tax
Map 29-1 {(8)) and 29-3 {(16)).

®

(ii)

In the event the Applicant is unable to acquire the right-of-way and/or
casements necessary to construct the above improvement through a
cooperative agreement with the owners, which may include a reservation
of advanced density credit for dedicated rights-of-way consistent with the
Zoning Ordinance, then the Applicant shall demonstrate in writing its
efforts to acquire this parcel and shall submit a written request to Fairfax
County in accordance with Proffer 60 asking the County to use its powers
of condemnation to acquire: 1) those off-site rights-of-way and/or
easements to facilitate the construction of the above improvement; or 2) as
an alternative, less extensive off-site rights-of-way and/or easements
necessary to facilitate the construction of a three lane interim section of
Broad Street as depicted on Sheets C-7, Interim Broad Street — Alternate
A-. Concurrent with this request, the Applicant shall be entitled to file a
site plan for the construction of an alternate interim design for Broad
Street between Pierpoint Street and Tyco Road shown on Sheet C-7B and
("Interim Broad Street — Alternate C"). If the County acquires those off-
site rights-of-way and/or easements necessary to facilitate the construction
of Interim Broad Street — Alternate A by condemnation or otherwise, then
the Applicant shall revise its site plan to accommodate the Interim Broad
Street — Alternate A design.

In the event the County elects not to use its powers of condemnation to
acquire those off-site rights-of-way and/or easements to facilitate the
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construction of either of the two above alternative improvements, then the
Applicant shall be relieved of its obligation to construct either the four or
three lane section of Broad Street and instead be permitted to construct a
two lane interim section of Broad Street as depicted on Sheet C-7B
("Interim Broad Street — Alternate C"). The Applicant shall escrow with
DPWES the cost differential between constructing the two lane interim
section of Broad Street and the ultimate four lane section of Broad Street,
and shall reserve-and-then—dedicate the full width of the street to its
ultimate configuration within the Subject Property in accordance with
Proffer 23A.

Should Building D35 be constructed prior to the construction of Building D4, the
Applicant shall be permitted to construct Broad Street from Spring Hill Road to
the entrance to the Building D5 garage entrance as shown in the Phase D5 exhibit
on Sheet A-7.0 of the CDP. In this event, the Applicant shall escrow with
DPWES the hard construction costs of extending the ultimate four lane section of
Broad Street across the remainder of Building D5's Broad Street frontage. Such
escrowed funds shall be released to the entity completing construction of Broad
Street as anticipated in Proffer 26F. In this_event. the Applicant shall then
dedicate the full width of the street to its ultimate configuration within the Subject
Property in accordance with Proffer 23A.

Should Building D6 be constructed prior to the construction of Building D3, the

Applicant _shall dedicate the full width of Broad Street 1o its ultimate
configuration within the Building D5 site and shall escrow with DPWES the hard
construction costs of extending the ultimate four lane section of Broad Street
across Building D35's Broad Steeet frontage.

The design of the improvements to Broad Street as generally described does not

include a sidewalk on the north side of the street except adjacent to Public Urban
Park 2. The design above shall be refined with the FDPs for those buildings on the
Subject Property with frontage on Broad Street (D4, D5 and D6) and final design
shall be determined in conjunction with the submission of the site plans for
Buildings D4, D5 and D6. If at the time of FDP or site plan approval, the County
in conjunction with the Applicant determines that the interim lane configuration
should be different than that described in paragraphs A and B above, the interim
improvements may be adjusted without requirement of a PCA, CDPA, or FDPA,

The Applicant shall provide any necessary ancillary and reasonable easements on
the Subject Property to facilitate the construction of the ultimate section of Broad
Street by others if necessary.

Broad Street shall be constructed to connect Spring Hill Road and Tyco Road

when Building D4 and either of Buildings D5 or D6 are constructed. This
connection shall be complete and open for public use prior to the issuance of the
first Non-RUP or RUP for the second building in either the combination of
Buildings D4 and D5 or the combination of Buildings D4 and D6.
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27. Pierpoint Street.

A,

The Applicant shall design and construct Pierpoint Street across the Subject
Property as generally depicted on Sheets C-6 through C-8 of the CDP. It shall be
constructed in general accordance with the typical section depicted on Sheet C-8
as a Local Street 44 feet in width consisting of 4 travel lanes (two in each
direction) to accommodate either travel or parking depending on the traffic
needs. Such improvements shall be made commensurate with the development of
buildings on the Subject Property with frontage on Pierpoint Street.

The final design of the improvements to Pierpoint Street as generally described
above shall be further refined in conjunction with the submission of any FDP and
all site plans for those portions of the Subject Property fronting Pierpoint Street
and construction shall be provided in conjunction with the Subject Property's
development on this frontage.

The section of Pierpoint Street on Parcel 54A shall be dedicated for public street
purposes at the time of site plan approval for first of either Building D1 or D2-A
and the section of Pierpoint Street on Parcel 57B shall be dedicated for public
street purposes at the time of site plan approval for the first of either Buildings D3
or D6. Following dedication, the Applicant shall provide any necessary ancillary
and reasonable easements on the Subject Property to facilitate the construction of
Pierpoint Street by others if necessary.

At the time of FDP approval for Buildings D5 and/or D6, the Applicant shall
study the feasibility of providing a pedestrian connection from the western
terminus of Pierpoint Street to the Spring Hill Metro Station Kiss and Ride Lot on
adjacent property shown on the Fairfax County Max Maps as 29-1 ((1)) 53, 53A,
57H and 57J, recognizing that an ADA compliant pedestrian connection may not
be possible. If it is determined feasible and the necessary easements to construct
the pedestrian connection are provided by the owner of the Parcels 53, 53A, 57H
and 57J at no cost to the Applicant, then the Applicant shall construct the
connection. Issuance of RUPs or Non-RUPs for Buildings D5 or D6 shall not be
contingent on construction of this connection.

28. Merchant Street.

A.

The Applicant shall design and construct Merchant Street across the Subject
Property’s limits as generally depicted on Sheets C-6 and C-6A of the CDP.
Merchant Street shall be constructed in general accordance with the typical
section depicted on Sheet C-8 as a Local Street 48 feet in width consisting of 4
travel lanes (two in each direction) to accommodate either travel or parking
depending on the traffic needs, with variable pavement/widening provided at
select locations to accommodate certain turning movements and/or pavement
transitions.

If Merchant Street has not been constructed on the adjacent property identified on
the Fairfax County 2012 Tax Maps as 29-3 ((1)) S7H ("Parcel 57H"), when the
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Applicant is constructing Building D4, the Applicant shall construct the portion of
Merchant located on Parcel 57H. Construction of this section will require off-site
rights-of-way and/or easements from Parcel 57H. The Applicant's obligation to
construct the off-site portion of Merchant Street is contingent on the required off-
site rights-of-way and/or easements from Parcels 57H being made available at no
cost to the Applicant. If said rights of-way and/or easements are not available at
no cost to the Applicant, then the Applicant shall be relieved of its obligation to
construct the off-site portion of Merchant Street, and shall instead construct a
temporary private section of Merchant Street along the frontage of Building D4 as
depicted on Sheets C-7, C-7A; and C-7B-and-C-7€ of the CDP, In this event, the
Applicant shall escrow with DPWES the cost of removing the interim section
from the Subject Property and the cost of reconstructing that portion of the
ultimate section of Merchant Street on the Subject Property, to be constructed in
the future by others and shall provide all necessary easements and right-of-way
dedication to facilitate this construction by others.

The final design of the improvements to Merchant Street as generally described
above shall be further refined in conjunction with the submission of any FDP and
all site plans for those portions of the Subject Property fronting Merchant Street.
If it is determined at FDP or site plan that a reduction in the 44 foot section of
Merchant Street is appropriate, the section may be reduced as approved by the
County and VDOT. Construction shall be provided commensurate with
development on the Subject Property's Merchant Street frontage.

Prior to issuance of the first RUP or Non-RUP for Building D3 or D4, the
Applicant shall record a public access easement across the constructed portions of
Merchant Street, in a form approved by the County Attorney, to permit future
access from adjacent properties to the southeast. Said connections are to be
provided by others. Under no circumstance shall the granting of this easement
preclude the approval of site plans for development for the remainder of the
Subject Property.

Should Parcel 57H redevelop prior to development of Buiidi‘nfzs D2A. D3 and D4,

and if requested by the County. the Applicant shall assess the feasibility in its
discretion of allowing the developer of Parcel 571 to construct Merchant Street
across the Subject Property. However, nothing herein shall require the Applicant
to grant permission and/or easements for the construction of Merchant Street
across the Subject Property,

Advance Access Consideration, Provided the Georgelas Group LLC or a related entity
has taken title to Parcel 57, the Georgelas Group LLC or related entity shall, upon
request, make Parcel 57 available to another party for access purposes. Parcel 57 shall be
made avatlable upon (i) reimbursement by the other party of the Georgelas Group LLC
or a related entity's costs of acquisition and all commercially reasonable expenses
associated with the acquisition and rezoning of Parcel 57, (ii) agreement of the other
party to construct Broad Street across Parcel 57 by a time certain or provide its pro-rata
share of the cost of Broad Street between Pierpoint Street and Spring Hill Road and
permit the Applicant to construct the section, and (iii) agreement of the other party to
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grant Applicant access to Broad Street across Parcel 57 and any extensions of Pierpoint
Street across the property of such other party.

Service Alleys.

A. The Applicant shall construct a service alley within Building D1 immediately
adjacent to its eastern boundary as depicted on Sheets C-6 and C-6A. The service
alley shall provide access to garage, loading and service areas for Building D1
from Pierpoint Street and shall be designed and constructed with "knock-out
panels” to allow future connection to, and use by, a potential future building to be
constructed on adjacent property to the east identified as 2012 Tax Map 29-3 ((1))

53 ("Parcel 53"

B. The Applicant shall also construct a service alley through Buildings D2A and
D2B immediately adjacent to its eastern boundary connecting Pierpoint Street and
Merchant Street as depicted on Sheet C-6 and C-6A. The service alley shall
provide access to garage, loading and service areas for Building D2A and D2B
and shall be designed and constructed with "knock-out panels” to aliow future
connection to, and use by, potential future buildings to be constructed on adjacent
property to the east identified as 2012 Tax Map 29-1 ((1)) 17B ("Parcel 17B") and
29-3 ((1)) 55 ("Parcel 557).

C. The general location of the private access easements shall be shown on the
applicable FDPs. Deeds of easements in a form acceptable to the Office of the
County Attorney shall be granted over the alleys for the benefit of the adjacent
parcels; such private access easements to become effective upon completion of
Butldings D1, D2A and D2B._The Applicant shall provide written notification to
the owners of Parcels 53. 17B and 55 once the easements have been recorded.

Circulator Accommodations. The Applicant shall dedicate the rights-of-way for the
circulator route along the Subject Property’s frontages with Spring Hill Road and Tyco
Road as shown on Sheet C-8 of the CDP at site plan approval for Buildings D1, D3, D6
and the first of either Buildings D2A or D2B. The Applicant shall construct the asphalt
vehicular lane for circulator use in conjunction with the construction of other street
frontage and streetscape improvements as specified in these Proffers. Prior to operation
of the circulator the street area may be used for on-street parking as may be permitted by
the County and VDOT,

Traffic Signals,

A. Broad Street with Tyco Road and Spring Hill Road. A warrant study for the
installation of two new traffic signals on Broad Street at its intersection with

Spring Hill Road and Tyco Road shall be submitted within twelve (12) months
after the issuance of the first initial RUP or Non-RUP for each of Buildings D4,
D5 or D6. If one or more signals are deemed warranted by VDOT at that time,
then such traffic signals, including pedestrian enhancements as may be required
by VDOT, shall be designed, equipped and installed by the Applicant. In the
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event one or more of the signals are not warranted, the Applicant shall escrow
with DPWES the building's pro-rata share of the signal(s).

If not previously warranted with Buildings D4, D5 or D6, the Applicant shall
submit a warrant study within twelve (12) months after the issuance of the first
initial RUP or Non-RUP for the final building to be built on the Subject Property.
If warranted by VDOT at that time, the Applicant shall design, equip and install
such signais including pedestrian enhancements as required by VDOT.,

If one or both signals are not warranted with the last building on the Subject
Property, then the Applicant shall be refunded its previously escrowed
contributions toward the signal(s) and the Applicant's obligation to construct or in
any manner pay for such signal(s) shall be deemed null and void and this Proffer
of no further effect.

Merchant Street and Tyco Road. A warrant study for the installation of a new
traffic signal at the Merchant Street and Tyco Road intersection shall be submitted
within twelve (12) months after the issuance of the first initial RUP or Non-RUP
for each of Buildings D2B and D3. If a signal is deemed warranted by VDOT at
that time, then such traffic signal, including pedestrian enhancements as may be
required by VDOT, shall be designed, equipped and installed by the Applicant. In
the event a signal is not warranted, the Applicant shall escrow with DPWES the
building's pro-rata share of the signal.

If not previously warranted with Buildings D2B or D3, the Applicant shall submit
a warrant study within twelve (12) months after the issuance of the first initial
RUP or Non-RUP for the final building to be built on the Subject Property. If
warranted by VDOT at that time, the Applicant shall design, equip and install
such signal including pedestrian enhancements as required by VDOT.

If not warranted with the last building on the Subject Property, then the Applicant
shall be refunded its previously escrowed contributions toward the signal and the
Applicant's obligation to construct or in any manner pay for such signal shall be
deemed null and void and this Proffer of no further effect.

Pierpoint Street and Tyco Road. A warrant study and operational analysis for the
installation of a new traffic signal at the Pierpoint Street and Tyco Road
intersection shall be submitted within twelve (12) months after the issuance of the
first initial RUP or Non-RUP for each of Buildings D1 and D2-A. If a signal is
deemed warranted by VDOT at that time, then such traffic signal, including
pedestrian enhancements as may be required by VDOT, shall be designed,
equipped and installed by the Applicant. In the event a signal is not warranted, the
Applicant shall escrow with DPWES the building's pro-rata share of the signal.

If not previously warranted with Buildings D1 or D2-A, the Applicant shall
submit a warrant study within twelve (12) months afler the issuance of the first
initial RUP or Non-RUP for the final building to be built on the Subject Property..



33.

RZ 2010-PR-014-D
Page 36

If warranted by VDOT at that time, the Applicant shall design, equip and install
such signal including pedestrian enhancements as required by VDOT. If not

- warranted with the last building on the Subject Property, then the Applicant shall
be refunded its previously escrowed contributions toward the signal and the
Applicant's obligation to construct or in any manner further pay for such signal is
deemed null and void and this Proffer of no further effect.

D. Prior to the issuance of a Non-RUP for Building D1, the Applicant shall modify
or replace the existing traffic signal at Tyco Road and Route 7 to accommodate
the revised intersection as required by VDOT, including installation of pedestrian

enhancements across the northern and eastern legs of the intersection subject to
VDOT approval.

E. For any signal warranted by VDOT, the Applicant shall provide VDOT with the
requisite traffic signal plans for review and approval. All right-of-way associated
with signal equipment (poles, equipment boxes, etc.) on the Subject Property not
already dedicated shall be reserved for dedication in fee simple to the Board ef
Supervisors-in accordance with Proffer 23 A,

If off-site right-of-way or easements associated with signal equipment (poles,
equipment boxes, etc.) is required for the installation of warranted signals, the
Applicant shall seek such off-site right-of-way or easements through a
cooperative agreement with the owners. In the event the Applicant is unable to
acquire the right-of-way and/or easements necessary to install the signal(s)
through a cooperative agreement with the owners, then the Applicant shall
contribute to Fairfax County its reasonably determined pro-rata share towards the
future installation of said signal(s) by others. In such event, the Applicant's
obligation to construct or in any manner further pay for such signal(s) is deemed
null and void the proffered commitment with regard to said signal(s) of no further
effect.

F. For any signal warranted by VDOT, the Applicant shall be entitled to the use of
any pro-rata share contributions collected by Fairfax County with respect to such
warranted signals.

G. Upon request of the Applicant or on the County's own initiative, the Zoning
Administrator may (1} agree to a later date for completion of the traffic signal
installation(s) or (2) permit the Applicant to proceed without the signal
installations.

Signal Optimization. The Applicant shall analyze the signal operations in the Route 7
Corridor, from the Dulles Airport Access Road and Toll Road (“the Toll Road”) to
Westpark Drive/Gosnell Road and provide recommendations for optimizing signal timing
to VDOT. The Applicant shall also provide this analysis for signals on Spring Hill Road
from Route 7 to the intersection of International Drive and along Tyco Road between
Route 7 and Spring Hill Road if those signals identified in Proffer 32 are installed. If
modification recommendations for the Spring Hill Road and Tyco corridors are
acceptable to VDOT, the Applicant shall implement these optimizations. Such analyses
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shall be provided with on or before the issuance of a building permit for the fourth
building on the Subject Property.

Bus Shelters. Bus shelter locations shall be evaluated for the property on which a site
plan has been submitted for approval for feasibility at the time of site plan approval in
consultation with FCDOT and VDOT. Identified bus shelter locations shall be within the
landscape amenity panel of the streetscape to the extent feasible and shall not impede
convenient access to building entries. Bus shelter locations may necessitate adjustments
to street tree locations and other street furnishings from that shown on the CDP which
shall be accommodated without the requirement for a CDPA or FDPA.

Construction Traffic Management. The Applicant shall prepare and implement a
construction management plan during construction of each phase, as appropriate, through
its development/construction manager so as to provide safe and efficient pedestrian and
vehicle circulation at all times on the Subject Property and on the public roadways
adjoining the Subject Property. The management plan shall identify anticipated
construction entrances, construction staging areas, construction vehicle routes and
procedures for coordination with FCDOT and/or VDOT concerning construction material
deliveries, lane or street closures, and/or other construction related activities to minimize
disturbance on the surrounding road network.

Such plans shall be prepared by a qualified professional and submitted for review and
comment to the VDOT, FCDOT and DPWES upon submission of the initial site plan for
each phase.

Tysons Grid of Streets Transportation Fund. The Applicant shall provide a contribution
of $1000 for each residential unit and $6.44 for each square foot of new non-residential
space constructed on the Subject Property to Fairfax County for the Tysons Grid of
Streets Transportation Fund in keeping with the Guidelines for the Tysons Grid of Streets
Transportation Fund adopted by the Board ef-Supervisesson January 8, 2013, except as
may be modified in these Proffers. The contribution amount due shall be adjusted for all
creditable expenditures described herein.

The Applicant shall receive credits against the contributions that would otherwise be due
to the Tysons Grid Fund for the following costs:

A. Costs incurred by the Applicant in the acquisition of off-site right-of-way and
associated easements, including costs borne by the Applicant associated with any
Fairfax County condemnation actions, for the construction of off-site public
streets and intersection improvements, such as portions of Broad Street, Merchant
Street and Tyco Road; and

B. Costs incurred by the Applicant for the construction of all or a part of off-site
public streets, such as Broad Street, Merchant Street and Tyco Road, (not
including costs of the Subject Property’s frontage improvements).

BICYCLE FACILITIES
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Bicycle Circulation. In combination with the street and streetscape improvements

identified in these Proffers, the Applicant shall provide pavement and, subject to County
and VDOT approval, striping for on-road bicycle lanes along the Subject Property's
frontages with Tyco Road, Spring Hill Road and Broad Street, as may be further provided
in these Proffers. Such lanes shall typically be four (4) to six (6) feet in width as shown
on Sheet C-8 with the final dimension determined at the time of site plan approval.
Bicycle lane striping shall be subject to approval by VDOT.

Bicycle Parking. The Applicant shall provide bicycle racks, bike lockers, and bike
storage areas throughout the Subject Property, the specific locations of which shall be
determined at the time of site plan approval. The bike racks shall be inverted U-style
racks or other design approved by FCDOT in consultation with OCR. The total number
of bike parking/storage spaces and related facilities shall be consistent with the Fairfax
County Policy and Guidelines for Bicycle Parking for each building or group of buildings
as determined at site plan.

PARKING

Zoning Ordinance Requirements. Parking on the Subject Property shall be provided in
accordance with the parking requirements for the PTC District set forth in Sect. 6-509

~and Article 11 of the Zoning Ordinance, and as shown on the CDP. The exact number of

spaces to be provided shall be refined with approval of the Final Development Plan(s)
(the “FDPs”) and determined at the time of site plan approval based on the specific uses,
number of residential units and bedroom mix. If changes in the mix of uses or residential
bedroom mix result in parking greater than that anticipated on the CDP, the additional
parking spaces shall be accommodated within the proposed parking structures, without
increasing the height or mass of the parking structures.

Phasing of Parking. Parking shall be provided in phases commensurate with
development of the Subject Property. Parking spaces in excess of the maximum parking
ratios set forth in the Ordinance may be provided in the early phases of development of
the Subject Property, provided that at the build-out of the Subject Property, the maximum
parking rates are not exceeded. Required parking spaces for an individual building need
not be provided on the parcel on which the building is located, but shall be provided
within the Subject Property.

Future Parking Revisions. The Applicant reserves the right to provide parking at revised
rates (rates referring to the number of parking spaces provided per dwelling unit for
residential uses or per square foot of GFA for Office, Hotel and Retail/Service uses) as
may be permitted by a future amendment to the Zoning Ordinance. Optional use of
revised rates shall not require a CDPA or PCA, provided there is no increase in the size
or height of above-grade parking structures.

Parking Stipulations.

A. The Applicant shall provide controlied access to the parking garages and shall
ensure that the control equipment is capable of counting vehicles entering and
exiting the garages.
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B. The sale or lease rates of parking spaces shall be “unbundied” from the purchase
price or lease rate of the individual dwelling units; meaning a unit’s purchase
price or lease rate shall be exclusive of parking costs.

TRANSPORTATION DEMAND MANAGEMENT

Tysons Transportation Management Association. The Applicant shall contribute to
Fairfax County funds for the establishment of a future transportation management
association (the “TMA”) pursuant to paragraphs A and B hereof, which may be
established for the Tysons Corner Urban Center and to which all other Tysons property
owners will alse-be required to contribute-to.

A. The Applicant shall make a one-time contribution to the establishment of this-the
tuture-TMA based on a participation rate of $0.10 per gross square foot of new
office uses and $0.05 per gross square foot of new residential uses to be
constructed on the Subject Property.

B. The contribution to the TMA shall be paid prior to site plan approval for each new
residential or office building to be constructed on the Subject Property.

- C. If subsequent to the approval of this Rezoning, a Tysons Corner Urban Center-

wide TMA is approved by FCDOT and established for the purpose of
administering TDM programs in the Urban Center, then the Applicant may, at its
sole discretion, join or otherwise become associated with such entity and transfer
some or all functions of this TDM Program to the new entity, whereupon this
Proffer in whole or in part shall be void and of no further force or effect. Further,
if determined by FCDOT that a proactive, private TDM program is no longer
necessary, the TDM structure in this Proffer may be rendered null and void in
whole or in part without the need for a PCA.

D. If the TMA has not been established within three (3) years after the approval of
this Rezoning, this Proffer shall be null and void and with no further effect on the
Subject Property. Further, any funds contributed to the TMA by the Applicant
would then be returned.

Transportation Demand Management Plan. The proffered elements of the TDM Program
as set forth below are more fully described in the Spring Hill Station Transportation
Demand Management Plan prepared by UrbanTrans dated August 22, 2011 (the "TDM
Plan") and such revisions to the Plan as prepared by Wells + Associates, Inc. dated
September 2012. It is the intent of this Proffer that the TDM Plan will adapt over time to
respond to the changing transportation related circumstances of the Subject Property, the
surrounding community and the region, as well as to technological and/or other
improvements, all with the objective of meeting the trip reduction goals as set forth in
these Proffers. Accordingly, modifications, revisions, and supplements to the TDM Plan
as coordinated with FCDOT can be made without the need for a PCA provided that the
TDM Plan continues to reflect the proffered elements of the TDM Program as set forth
below.
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Definitions. For purposes of this Proffer, "Stabilization" shall be deemed to occur
one-year following issuance of the last initial RUP or Non-RUP for the final new
building to be constructed on the Subject Property. "Pre-stabilization" shall be
deemed to occur any time prior to Stabilization.

Trip Reduction Objective. The objective of this TDM Program shall be to reduce
the vehicle trips generated by residents and/or office tenants of the Subject
Property (i.e., not including trips from hotel and retail uses), during weekday peak
hours associated with the adjacent streets as more fully described in the TDM
Plan, by meeting the percentage vehicle trip reductions established by the
Comprehensive Plan as set forth below. These trip reduction percentages shall be
multiplied by the total number of new residential and office vehicle trips that
would be expected to be generated by the uses developed on the Subject Property
as determined by the application of the Institute of Traffic Engineers, 8th Edition,
Trip Generation rates and/or equations (the "ITE Trip Generation"), and the
number of trips determined by the product of such equation shall be referred to
herein as the "Maximum Trips After Reduction.” For purposes of this calculation,
the maximum number of dwelling units or the total gross square footage of office
uses proposed to be constructed in each new building on the Subject Property as
determined at the time of site plan approval for each building shall be applied to
the calculation described in the preceding sentence. The target reductions shall be
as follows:

Development Levels Percentage Vehicle Trip Reduction
Up to 65 million sq.ft. of GFA 30%
65 million sq.ft. of GFA 35%
84 million sq.ft. of GFA 40%
90 million sq.ft. of GFA 43%
96 million sq.ft. of GFA 45%
105 million sq.ft. of GFA 48%
113 million sq.ft. of GFA 50%

The trip reduction goals outlined above are predicated on the achievement of
specific development levels within the Tysons Corner Urban Center as anticipated
in the Comprehensive Plan. Prior to undertaking trip measurements, the TPM
shall, in consultation with the County, provide a summary of the then existing
(i.c., based on RUPs and Non-RUPs issued) development levels in Tysons Corner
in order to determine the appropriate vehicle trip reduction goal.

If through an amendment to the Comprehensive Plan, the Board ef-Supervisess
should subsequently adopt a goal for trip reductions that is lower than that
committed to in this Proffer, then the provisions of this Proffer shall be adjusted
accordingly without requiring a PCA.

Process of Implementation. The TDM Program shall be implemented as follows,
however modifications, revisions, and supplements to the implementation process
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as set forth herein and coordinated with FCDOT can be made without requiring a

PCA.

(i)

(i)

TDM Program Manager. If not previously appointed, the Applicant shall
appoint and continuously employ, or cause to be employed, a TDM
Program Manager (TPM) for Spring Hill Station. If not previously
appointed, the TPM shall be appointed by the Applicant no later than sixty
(60} days after the issuance of the first building permit for the first new
office or residential building to be constructed on the Subject Property.
The TPM's duties may be part of other duties associated with the
appointee. The Applicant shall notify FCDOT and the District Supervisor
in writing within 10 days of the appointment of the TPM. Thereafier the
Applicant (or UOA as applicable) shall do the same within ten (10) days
of any change in such appointment.

Reporting and Budgeting. The TPM shall prepare and submit to FCDOT
an initial TDM Work Plan ("TDMWP") and Annual Budget no later than
180 days after issuance of the first building permit for the first new
building on the Subject Property. Every calendar year thereafter, but no
later than February 1st, the TPM shall submit an Annual Report, which
may revise the Annual Budget in order to incorporate any new
construction on the Subject Property.

The Annual Report shall assess the success of the previous year's program,
suggest modifications or enhancements to program elements and establish
a budget to cover the costs of implementation of the TDM Program for the
coming year. At a minimum the Annual Report shall include:

a. Specific details associated with the monitoring and reporting
requirements of the TDM Program in accordance with the TDM
Plan;

b. Submission of the results of any Person Surveys and Vehicular

Trip Counts conducted on the Subject Property;

c. A summary of the development in Spring Hill Station, as well as
the then existing development levels in the Tysons Corner Urban
Center;

d. A determination of the applicable Maximum Trips After Reduction

for the Subject Property;

e, Details as to the components of the TDM Program that will be put
into action that year; and

f. Any revisions to the Annual Budget needed to implement the TDM
Program for the coming year. The expected aAnnual bBudget
amounts are described in the TDM Plan.
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The Annual Report and Annual Budget shall be reviewed by FCDOT. If
FCDOT has not responded with any comments within sixty (60} days after
submission, then the Annual Report and Annual Budget shall be deemed
approved and the TDM Program elements shall be implemented. If
FCDOT responds with comments on the Annual Report and Annual
Budget, then the TPM will meet with FCDOT staff within fifteen (15)
days of receipt of the County's comments. No later than thirty (30) days
after the meeting, the TPM shall submit such revisions to the TDM
Program and/or Annual Budget as discussed and agreed to with FCDOT
and begin implementation of the approved program and fund the approved
Annual Budget.

TDM Account. If not previously established, the Applicant, through the
TPM, shall establish a separate interest bearing account with a bank or
other financial institution qualified to do business in Virginia (the "TDM
Account") within 30 days after approval of the Annual Budget. All
interest earned on the principal shall remain in the TDM Account and shall
be used by the TPM for TDM purposes. The TDM Account shall be
funded by the Applicant until the end of the Applicant Control Period and
managed by the TPM; thereafter, the Account shall be funded by the
UOQA. The TDM Account shall not be eliminated as a line item in the
Subject Property’s governing budget and funds in the TDM Account shall
not be utilized for purposes other than to fund TDM strategies/programs
and/or specific infrastructure needs as may be approved in consultation
with FCDOT.

Funding of the TDM Account shall be in accordance with the Annual
Budget for the TDM Program elements to be implemented in a year. In no
event shall the Spring Hill Station TDM Budget overall exceed $200,000
(this amount shall be adjusted annually as set forth in Proffer 62). The
TPM shall provide written documentation to FCDOT demonstrating the
establishment of the TDM Account within ten (10) days of its
establishment. The TDM Account shall be replenished annually, as
necessary, thereafter following the establishment of each year's Annual
Budget.

TDM Remedy Fund. At the same time the TPM establishes and funds the
TDM Account, the TPM shall establish a separate interest bearing account
(referred to as the "TDM Remedy Fund") with a bank or other financial
institution qualified to do business in Virginia., Funding of the TDM
Remedy Fund shall be made one time on a building by building basis at
the rate of $0.40 per gross square foot of new office uses and $0.30 per
gross square foot of new residential uses on the Subject Property. Funding
shall be provided by the Applicant prior to the issuance of the first initial
RUP or Non-RUP for the applicable new building. This amount shall be
adjusted annually as set forth in Proffer 62. Funds from the TDM Remedy
Fund shall be drawn upon only for purposes of immediate need for TDM
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funding and may be drawn on prior to any Annual Budget adjustments as
may be required.

TDM Incentive Fund. The “TDM Incentive Fund” is an account into
which the Applicant, through the TPM, shall deposit contributions to fund
a multimodal incentive program for initial purchasers/lessees within
Subject Property. Such contributions shall be made one time on a building
by building basis at the rate of $0.02 per gross square foot of new office
and residential uses to be constructed on the Subject Property and
provided prior to the issuance of the first initial RUP or Non-RUP for each
new building.

TDM Penalty Fund. The "TDM Penalty Fund" is an account into which
the Applicant, through the TPM, shall deposit penalty payments as may be
required pursuant to this Proffer for non-attainment of trip reduction goals.
The County may withdraw funds from the TDM Penalty Fund for the
implementation of additional TDM Program elements/incentives and/or
congestion management within or proximate to the Spring Hill Station
area. To secure the Applicant’s obligations to make payments into the
TDM Penaity Fund, the Applicant shall provide the County with a letter of
credit or a cash escrow as further described below.

Prior to the issuance of the first RUP or Non-RUP for each new building
on the Subject Property, the Applicant shall:

a. Establish the TDM Penalty Fund, if not previously established by
the TPM.

b. Deliver to the County a clean, irrevocable letter of credit issued by
a banking institution approved by the County or escrow cash in an
interest-bearing account with an escrow agreement acceptable to
DPWES to secure the Applicant’s obligations to make payments
into the TDM Penalty Fund (the "Letter(s) of Credit or Cash
Escrow(s)"). The Letter(s) of Credit or Cash Escrow(s) shall be
issued in an amount equal to $0.10 per gross square foot of new
office uses and $0.05 per gross square foot of new residential uses
shown on the approved site plan for each new building on the
Subject Property. Until the Letter(s) of Credit or Cash Escrow(s)
has been posted, the figures in the preceding sentence shall be
adjusted annually as set forth in Proffer 62. Once the Letter(s) of
Credit or Cash Escrow(s) has been posted, there shall be no further
adjustments or increases in the amount thereof. The Letter(s) of
Credit or Cash Escrow(s) shall name the County as the beneficiary
and shall permit partial draws or a full draw. The foregoing stated
amount(s) of the Letter(s) of Credit or Cash Escrow(s) shall be
reduced by the sum of any and all previous draws under the
Letter(s) of Credit or Cash Escrow(s) and payments by the
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Applicant (or the TPM) into the TDM Penalty Fund as provided
below.

Monitoring. The Applicant shall verify that the proffered trip reduction
goals are being met through the completion of Person Surveys and
Vehicular Trip Counts of residential and/or office uses and/or other such
methods as may be reviewed and approved by FCDOT. The results of
such Person Surveys and Vehicular Trip Counts shall be provided to
FCDOT as part of the Annual Report. Person Surveys and Vehicular Trip
Counts shall be collected for the Subject Property beginning one year
following issuance of the final initial RUP or Non-RUP for the first new
office or residential building to be constructed on the Subject Property.
Person Surveys shall be conducted every three (3) years and Vehicular
Trip Counts shall be conducted annually until the results of three (3)
consecutive traffic counts collected upon Stabilization show that the
applicable trip reduction goals have been met. Thereafter, Person Surveys
and Vehicular Trip Counts shall be conducted every five (5) years.
Notwithstanding the aforementioned, at any time prior to or after
Stabilization, FCDOT may suspend or relieve the Applicant of annual
Vehicular Traffic Counts or triennial Person Surveys if conditions warrant.

D. Remedies and Penalties.

)

Prior to Stabilization. If Prior to Stabilization the TDM Program
monitoring reveals that the Maximum Trips After Reduction for the
Subject Property is exceeded, the TPM shall meet and coordinate with
FCDOT to address, develop and implement such remedial measures as
may be, but not limited to those, identified in the TDM Plan and Annual
Report.

Such remedial measures shall be funded by the TDM Remedy Fund as
may be necessary and based on the expenditure program that follows:

Trip Goals Exceeded Remedy Expenditure
Upto 1% No Remedy needed

1.1%t0 3% - 1% of Remedy Fund
3.1% to 6% 2% of Remedy Fund
6.1% to 10% 4% of Remedy Fund
Over 10% 8% of Remedy Fund

If the results of the Vehicular Trip Counts conducted show that the trip
reduction goals have been met on the Subject Property for three (3)
consecutive years in accordance with the goals outlined in the table below,
then a portion of the Remedy Fund as outlined in those same tables below
shall be released to the building owners through the TPM. The amount
released shall be relative to the amount contributed by those buildings
constructed and occupied at the time Vehicular Trip Counts were
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collected. Any funds remaining in the Remedy Fund after such release
shall be carried over to the next consecutive three (3) year period.



Up to 65,000,000 Square Feet of GFA in Tysons

Meet or Exceed Trip Goal | Cumulative % Remedy
for 3 Years By: Fund Returned

0.0%-4.9% 30%

5.% - 10% 50%

10.1% - 15% 65%

15.1% - 18% 80%

18.1 - 20% 90%

>20% 100%

65-84,000,000 Square Feet of GFA in Tysons

Meet or Exceed Trip Goal | Cumulative % Remedy
for 3 Years By: Fund Returned
0.0%-4.9% 50%
5% - 10% 65%
10.1% - 13% 80%
13.1% - 15% 90%
>15% 100%

84-90,000,000 Square Feet of GFA in Tysons

Meet or Exceed Trip Goal | Cumulative % Remedy
for 3 Years By: Fund Returned
0.0%-4.9% 65%
5% - 8% 80%
8.1% - 10% 90%
>10% 100%

90-96,000,000 Square Feet of GFA in Tysons

Meet or Exceed Trip Goal | Cumulative % Remedy
for 3 Years By: Fund Returned
0.0%-4.9% 80%
5% - 8% 90%
>8% 100%
96-113,000,000 Square Feet of GFA in Tysons
Meet or Exceed Trip Goal | Cumulative % Remedy
for 3 Years By: Fund Returned
0.0%-4.9% 90%
>5% 100%

113,000,000+ Square Feet of GFA in Tysons

Meet or Exceed Trip Goal | Cumulative % Remedy
for 3 Years By: Fund Returned
>0% 100%
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There is no requirement to replenish the TDM Remedy Fund at any time.
Any cash left in the TDM Remedy Fund shall be released to the Applicant
once three (3) consecutive annual Vehicular Trip Counts conducted show
that the Maximum Trips After Reduction have not been exceeded.

Following Stabilization. If the TDM Program monitoring reveals that the
Maximum Trips After Reduction for the Subject Property is exceeded,
then the TPM shall meet and coordinate with FCDOT to address, develop
and implement such remedial measures as may be identified in the TDM
Plan and Annual Report and funded by the TDM Remedy Fund as may be
necessary, commensurate with the extent of deviation from the Maximum
Trips After Reduction goal as set forth in accordance with the expenditure
schedule outlined above.

If the results of the Vehicular Trip Counts conducted upon-Stabilization
show that the trip reduction goals have been met site-wide for three (3)
consecutive years in accordance with the goals outlined on the table
above, then any remaining Remedy Funds shall be released back to the
building owners through the TPM.

If despite the implementation of remedial efforts, the applicable Maximum
Trips After Reduction (based on the existing development levels in the
Tysons Corner Urban Center as described in this Proffer are still exceeded
after three (3) consecutive years, then, in addition to addressing further
remedial measures as set forth in this Proffer, the TPM shall be assessed a
penalty according to the following:

Exceeded Trip Goals Penalty

Less than 1% No Penalty Due

1% to 3% 5% of Penalty Fund
3.1% to 6% 10% of Penalty Fund
6.1% to 10% 15% of Penalty Fund
Over 10% 20% of Penalty Fund

Penalties may be incurred in subsequent Stabilization years when the
applicable Maximum Trips After Reduction for the Subject Property
continue to be exceeded and provided there are funds still available in the
Penalty Fund.

The Applicant through the TPM shall make the payments required by this
Proffer into the TDM Penalty Fund upon written demand by the County,
and the County shall be authorized to withdraw the amounts on deposit in
the TDM Penalty Fund. If the TPM fails to make the required penalty
payment to the TDM Penalty Fund within thirty (30) days after written
demand, the County shall have the ability to withdraw the penalty amount
directly from the Letter(s) of Credit or Cash Escrow(s).
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The maximum amount of penalties associated with the Subject Property,
and the maximum amount the TPM shall ever be required to pay pursuant
to the penalty provisions of this Proffer, including prior to and after
Stabilization, shall not in the aggregate exceed the amount of the Letter(s)
of Credit or Cash Escrow(s) determined and computed pursuant to the
provisions of this Proffer. There is no requirement to replenish the TDM
Penalty Fund at any time. The Letter(s) of Credit and/or any cash left in
the Cash Escrow(s) shall be released to the Applicant through the TPM
once three (3) consecutive Vehicular Trip Counts conducted after
Stabilization show that the Maximum Trips After Reduction for the
Subject Property have not been exceeded.

Additional Trip Counts. If an Annual Report indicates that a change has occurred
that is significant enough to reasonably call into question whether the applicable
vehicle trip reduction goals are continuing to be met, then FCDOT may require
the TPM to conduct additional Vehicular Trip Counts (pursuant to the
- methodology set forth in the TDM Plan) within 90 days to determine whether in
fact such objectives are being met. If any such Vehicular Trip Counts
demonstrate that the applicable vehicle trip reduction goals are not being met,
then the TPM shall meet with FCDOT to review the TDM strategies in place and
to develop modifications to the TDM Plan to address the surplus of trips.

Review of Trip Reduction Goals. At any time and concurrent with remedial
actions and/or the payment of penalties as outlined herein, the TPM may request
that FCDOT review the vehicle trip reduction goals established for the Subject
Property and set a revised lower goal for the Subject Property consistent with the
results of such surveys and traffic counts provided for by this Proffer. In the
event a revised lower goal is established for the Subject Property, the Maximum
Trips After Reduction shall be revised accordingly for the subsequent review
period without the need for a PCA.

Continuing Implementation. The TPM (through the UOA) shall bear sole
responsibility for continuing implementation of the TDM Program and
compliance with this Proffer after the end of the Applicant Control Period. The
TPM shall continue to administer the TDM Program in the ordinary course in
accordance with this Proffer including submission of Annual Reports.

Notice to Owners. All owners of the Subject Property shall be advised of the
TDM Program set forth in this Proffer. The then current owner shall advise all
successor owners and/or developers of their funding obligations pursuant to the
requirements of this Proffer prior to purchase and the requirements of the TDM
Program, including the annual contribution to the TDM Program (as provided
herein), shall be included in all initial and subsequent purchase documents.

Enforcement. If the TPM fails to submit a report to FCDOT within the time
frames required by this Proffer, the TPM shall have sixty (60) days within which
to cure such violation. If after such sixty (60) day period the TPM has not
submitted the delinquent report, then the TMP {or UOA as applicable) shall be
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subject to a penalty of $100 per day up to a maximum of $36,500 per incident
until such time as the report is submitted to FCDOT. Such penalty shall be paid to
Fairfax County to be used for transit, transportation, or congestion management
improvements within the vicinity of the Subject Property.

Transportation Demand Management for Retail/Hotel Uses. As provided in the above
Proffer, certain components of the TDM Plan are applicable to and would benefit the

retail and/or hotel uses proposed on the Subject Property. Therefore, the Applicant
willshall provide an additional TDM program tailored to specifically serve the Retail
and/or Hotel Uses (the "Retail/Hotel TDM Program"), which may be developed on the
Subject Property. In no event will remedies and/or penalties be assessed against any
Retail/Hotel Uses.

A,

Goals of the Retail/Hotel TDM Program. Because tenants of the Retail stores and
Hotels and their employees work hours that are atypical of the standard work day,
these tenants and their employees do not necessarily travel to and from the
Subject Property during Peak Hours. Given this, the Retail/Hotel TDM Program
shall encourage Retail tenants, Hotel Guests and the Retail/Hotel employees to
utilize transit, carpools, walking, biking and other non-Single Occupancy Vehicle
("non-SOV") modes of transportation to travel to and from the Subject Property
rather than focusing on the specific trip reductions during the weekday AM or PM
Peak Hours.

Components of the Retail/Hotel TDM Program. The Retail/Hotel TDM Program
shall include, at a minimum, the components applicable to the Subject Property
that are described in this Proffer and the additional components provided below.
These additional components may be subsequently amended by mutual agreement
between the Applicant and FCDOT. All amendments to the components of the
Retail/Hotel TDM Program contained in this Proffer shall be approved by
FCDOT and will not require a PCA.

Employee/Tenant Meetings. The TPM shall hold, at a minimum, an annual TDM
meeting with the Retail store tenants and Hotel Managers, and their respective
employees, to review the available transit options, changes in transit service and
other relevant transit-related topics. Based on these meetings, the TPM shall
work with Fairfax County to consider changes to the relevant services, such as
changes to bus schedules, if such changes would provide better service to the
Subject Property tenants and their employees.

Regional TDM Programs. The TPM shall make information available to Retail
store tenants, Hotel Guests and the Retail/Hotel employees about regional TDM
programs that promote alternative commuting options. This shall include
information on vanpools, carpools, guaranteed ride home and other programs
offered by organizations in the Washington, D.C. Metropolitan Area.

Retail/Hotel TDM Program Participation Quireach. The TPM shall endeavor in
good faith to encourage participation by Retail store tenants and Hotel
Management in the Retail/Hotel TDM Program, including the encouragement of a
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financial participation by such tenants through their direct offering of transit
benefit programs and transit incentives to their employees. The TPM shall include
a report to the County with respect to the activities described in the TDM Proffer
as part of the Annual Report to be filed with the County. This report shall include
detailed accounts of the outreach efforts and the feedback and response from the
tenants.

Existing Uses. Certain components of the TDM Plan may be applicable to and could
benefit tenants/employees of the existing uses on the Subject Property. The TPM shall
make available information on those components to any existing occupied use which is
located on the Subject Property. Such uses shall not be subject to monitoring nor will
remedies and penalties be assessed against those existing uses,

AFFORDABLE/WORKFORCE HOUSING

Affordable Dwelling Units. If required by the provisions of Part 8 of Article 2 of the
Zoning Ordinance, Affordable Dwelling Units (“ADUs”) shall be provided pursuant to
said regulations unless modified by the ADU Advisory Board.

Workforce Dwelling Units. In addition to any ADUs that may be required pursuant to
these Proffers, the Applicant shall also provide for-sale and/or rental housing units on the
Subject Property in accordance with the Board's-ef-Suapervisors Tysons Corner Urban
Center Workforce Dwelling Unit Administrative Policy Guidelines dated June 22, 2010,
Workforce Dwelling Units (“WDUs”) shall be provided such that the total number of
ADUs, if any, plus the total number of WDUs results in not less than twenty percent
(20%) of the total residential units constructed as part of the Proposed Development. The
20% applies to the total number of dwelling units to be constructed on the Subject
Property. If ADUs are provided in the development, both the ADUs and the ADU bonus
units shall be deducted from the total number of dwelling units on which the WDU
calculation is based.

The WDUs generated by each residential building on the Subject Property shall be
provided within said building, however the Applicant reserves the right to consolidate the
WDUs into one or more buildings with the build-out of the Subject Property and thereby
increase the number of WDU units in one or more buildings beyond twenty percent
(20%) with a corresponding decrease in the number of WDU units in the other buildings.
The WDUs in each building shall have a bedroom mix similar to that provided in the
market rate units in such building. Additionally, in the event that parking spaces are
guaranteed to be made available for lease to individual market rate dwelling units, at
least one (1) parking space shall be made available for lease by each ADU and/or WDU
in the development.

Notwithstanding the foregoing, should the Board's—ef-Supervisers' policies related
Workforce Dwelling Units in Tysons Corner be amended, the Applicant reserves the
right, at its sole discretion, to opt in to the new policies, in part or in whole, without the
need for a PCA and, if the Applicant so opts into any such new policies, the provisions of
this Proffer which relate to the new policies of the Board-ef Supervisors which Applicant
has elected to opt into shall no longer be effective. Furthermore, the Applicant reserves
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the right to enter into a separate binding written agreement with the appropriate Fairfax
County agency as to the terms and conditions of the administration of the WDUs
following approval of this Application. Such an agreement shall be on terms mutually
acceptable to both the Applicant and Fairfax County and may occur after the approval of
this Application. Neither the Board-ef-Supervisors nor Fairfax County shall be obligated
to execute such an agreement. If such an agreement is executed by all applicable parties,
then the WDUs shall be administered solely in accordance with such an agreement and
the provisions of this Proffer as it applies to WDUs shall become null and void. Such an
agreement and any modifications thereto shall be recorded in the land records of Fairfax
County.

Office and Non-Residential Contributions to Affordable/Workforce Housing, For new
office and other non-residential uses on the Subject Property, the Applicant shall select,
within its sole discretion, one of the following two options for contributing toward the
provision of affordable and/or workforce housing within Tysons Corner. These
contributions shall be made to the Board, be deposited in a specific fund to be used solely
for this purpose within Tysons Corner and shall be payable at the time of issuance of the
first Non-RUP for new office or other non-residential buildings on the Subject Property
The options shall consist of either (i) a one-time contribution of $3.00 for each square
foot of GFA of new office or other non-residential use, or (ii) an annual contribution of
$0.25 for each square foot of GFA of new office or other non-residential use continuing
for a total of 16 years. Under either option, GFA associated with Retail/Service uses and
public uses are excluded from the contribution.

PARK AND RECREATIONAL FACILITIES

Publicly Accessible Parks and Recreational Facilities. The Applicant shall provide park
spaces and recreational facilities on the Subject Property that will be open and accessible
to the general public as depicted on the CDP, For areas that are not specifically dedicated
to the Fairfax County Park Authority (“FCPA™) for park purposes, the Applicant shall
retain the area(s) in fee simple, record public access easement(s) ensuring that the park
space is open to the public for periods of times consistent with traditional Fairfax County
parks, or other times as agreed to with the FCPA, subject to usual and customary rules
and regulations, and provide for perpetual private maintenance. The Applicant shall also
enter in to an agreement with FCPA to plan and coordinate activities and events within
the publicly accessible park areas and shall coordinate with FCPA to ensure such park
areas are included on the FCPA's website to encourage public use, A wayfinding and
signage system shall be developed in coordination with FCPA at the time of FDP and site
plan approval and installed by the Applicant to ensure the public can easily identify and
access all publicly accessible park spaces. The following parks and facilities shall be
provided as generally shown on the CDP, with more specific details provided at the time
of FDP approval. Additional or substitute recreational facilities to those listed below may
be approved with the FDP provided such facilities result in an equivalent or enhanced
quality of recreational opportunities. With each FDP that includes publically accessible
park areas, the Applicant shall assess the opportunity to increase active recreational
facilities over that shown on the CDP and provide additional active recreational facilities
when feasible.
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Public Urban Park North (1) — A street level plaza of approximately 36,000
square feet is to be located between Buildings D3 and D4 as generally depicted on
Sheets L-7 and L-10. This civic plaza shall remain in private ownership as a
public park space with appropriate access easements as noted in these Proffers.
The park shall be constructed commensurate with the construction of Buildings
D3 and D4 and shall include:

(i) a mixture of hardscaping and landscaping;
{ii)  outdoor seating; and

(iii) a designated space to accommodate public art, including visual arts
exhibits and small scale performing arts.

The Applicant shall coordinate with FCPA to permit and publicize art
performances, art fairs, and rotating art exhibits within the park.

Public Urban Park (2) —A street level park of approximately 14,500 square feet is
to be located at the corner of Tyco Road and Broad Street as generally depicted
on Sheets L-7 and L-16 of the CDP. The Applicant shall offer to dedicate this area
to the FCPA for park purposes at the time of site plan approval for Building D4.
Based on the FCPA's decision with regard to dedication and use of this park area,
the park area shall be developed in one of the following manners:

(1) Should FCPA decide to accept dedication and maintenance of the park
area with the intention of utilizing it as a public park, the Applicant shall
construct on the site either: 1) a skate park with "skateable art",
hardscaping, landscaping, and outdoor seating; 2) a dog park with
hardscaping, landscaping, fencing and outdoor seating; or 3) a park with
alternative substitute recreational facilities as may be determined at FDP.
The park shall be designed to allow future expansion on to adjacent
property.

(i)  Should Fairfax County and FCPA, in consultation with the Previdence
District Supervisor, decide that they prefer to accept dedication of the park
area for the purpose of selling or trading it for parkland elsewhere in the
Tysons West arca, the Applicant shall not construct the skate park, but
shall instead install and maintain a fenced area on the site appropriate for
dog exercise area on an interim basis until such time as the land is sold or
traded. Under these circumstances, the Applicant shall contribute the
estimated cost of the proposed skate park component and outdoor seating
to the County for use in developing park facilities in the Tysons West area.

(iii)  Should FCPA decide not to accept dedication of the park area, the park
area shall remain in private ownership as a public park space with
appropriate access easements as noted in these Proffers. Under these
circumstances, the Applicant shall develop the park area as either: 1) a dog
park with hardscaping, landscaping, and outdoor seating; or 2) a park with
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alternative substitute recreational facilities as may be determined at FDP.
The Applicant shall enter into an agreement with FCPA for the Applicant
or its successors to provide perpetual maintenance of the park.

(iv)  Construction of the park improvements shall be substantially complete
within 18 months of the issuance of the first RUP for Building D4 and
dedication, if applicable, shall occur prior to bond release for that same
building.

Public Urban Park (3) — a-A street level plaza of approximately 4,350 square feet
is to be located adjacent to Buildings D5 as generally depicted on Sheets L-7. It
shall include hardscaping, specialty landscaping and outdoor seating, the details
of which shall be detailed at FDP. The park design may also need to
accommodate an interim fire lane turn-around until such time as Pierpoint Street
is extended to the west. This plaza shall remain in private ownership as a public
park space with appropriate access easements as noted in these Proffers.

Public West Sky Park (4) - as-An elevated park of approximately 29,000 square
feet to be located a top the parking podium of Building D1 as generally depicted
on of the CDP. Well marked entrances and elevators to the West Sky Park shall
be provided from Pierpoint Street and Leesburg Pike, similar in character to that
shown on Sheet A-19.0 of the CDP. As shown on Sheets L-11 and L-12 of the
CDP, the West Sky Park shall include:

)] a running track;

(ii))  golf putting greens;

(i) a yoga/ex&cise area; and
(iv)  outdoor seating.

It is anticipated that the West Sky Park could be expanded with the potential
development of buildings to the east and that the expanded space could be utilized
for a partial athletic field in lieu of some of the uses specified above. Should this
occur, the Applicant shall grant the necessary easements to facilitate construction
of the park expansion by others.

Public East Sky Park (5) — an-An elevated park of approximately 13,500 square
feet to be located a top the parking podium of Building D6 as depicted on the
CDP. Well marked entrances and elevators to the East Sky Park shall be provided
from Pierpoint Street and Leesburg Pike, similar in character to that shown on
Sheet A-19.0 of the CDP. As shown on Sheet L-13 and L-14 of the CDP, the East
Sky Park shall include:

(L play area for children ages 2-5;

(ii)  play area for children ages 5-12;
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(ili)  loose chairs and lounges; and
(iv)  small outdoor café or vending station.

It is anticipated that the East Sky Park could be expanded with the potential
development of buildings to the south. Should this occur, the Applicant shall grant
the necessary easements to facilitate construction of the park expansion by others.

Private Amenities and Recreation Facilities for Residents. The Applicant shall provide
on-site recreational facilities for the future residents of the Subject Property. Pursuant to
Par. 2 of Sect. 6-110 of the Zoning Ordinance regarding developed recreational facilities,
the Applicant shall expend a minimum of $1700 per market-rate and workforce
residential unit on such recreation facilities. Prior to final bond release for each building
constructed on the Subject Property, the balance of any funds not expended on-site, as
determined by DPWES shall be contributed to the FCPA for the provision of recreation
facilities serving Tysons Corner,

The specific facilities and amenities to be provided for each individual residential
building or shared between two or more buildings, which shall be for the use and
enjoyment of those building(s) residents, shall be determined at the time of FDP
approval. Amenities to be provided may include but not be limited to:

A. Private exterior recreational areas/courtyards on the upper level of the parking
podiwns-podia with seating areas, specialty landscaping, lawn and/or shaded areas
and hardscape areas, and may also include a volleyball court, putting green, bocci
court, boules court, board game tables, or similar recreational facility as generally
shown on Sheets L-15 of the CDP or as may be approved with the FDP;

B. Private exterior recreational area on the roof or podlum level with a swimming
pool, lounge deck, and shade structure;

C. Interior fitness center, a minimum of 1,000 square feet in size, furnished with
exercise equipment such as stationary bikes, treadmills, weight machines, free
weights, etc., but not necessarily staffing; and

D. Clubroom for resident gatherings and/or media/entertainment center.

Athletic_Field Construction. To address the Comprehensive Plan's recommendations
regarding the provision of athletic fields in Tysons, the Applicant shall provide a
contribution of $0.75 for each gross square foot of new space constructed on the Subject
Property to the FCPA to fund the design and construction of a new rectangular athletic
field with synthetic turf and field lights within the FCPA Raglan Road Park, as may be
shown on an approved park master plan for Raglan Road Park (the “Raglan Road Park
Field™). The contributions shall be payable at the time of issuance of the first RUP or
non-RUP as applicable, for each new building on the Subject Property.

In the event, the Raglan Road Park Field is constructed by the County or FCPA prior to
all proffered funds from the Subject Property being collected, or alternatively Raglan
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Road Park Field is not constructed, said contributions to the FCPA may be utilized to
support the provision of other active recreation facilities either through land acquisition
or facility development in Tysons.

PUBLIC FACILITIES

Fire and Rescue Station Contribution. The Applicant shall contribute $2.00 per new
square foot of GFA constructed on the Subject Property for the construction of a new
Fairfax County Fire and Rescue Station (the “New Station™) on property subject to RZ
2010-PR-014-B. The contributions shall be payable at the time of issuance of the first
RUP or non-RUP as applicable, for each new building on the Subject Property. Any such
contributions due prior to delivery of the New Station to Fairfax County shall be paid by
the Applicant to Fairfax County. Any such contributions following the delivery of the
New Station to Fairfax County shall be paid by the Applicant directly to the applicant of
RZ 2010-PR-014-B, or its successors or assigns. In this instance, the Applicant shall
demonstrate to DPZ and DPWES, as applicable, that such contribution has been made
prior to the i1ssuance of the first RUP or Non-RUP for each new building.

Interim Fire Station Circulation Improvements. In the event that the existing Fire and
Rescue Station on the Subject Property has not been relocated by the time Building D5 is
constructed or Pierpoint Street is constructed across Parcel 57B, the Applicant shall
provide interim circulation improvements to the existing Fire and Rescue Station as
generally shown on Sheets C-18 through C-18B of the CDP, if such improvements have
not been previously completed by others. During the construction of the improvements,
the Applicant shall ensure that the existing station remains fully functional, with the
ability to maintain fire and rescue operations, fuel and test equipment, and park a
minimum of 22 cars. Testing of equipment and parking of cars may occur off-site on
adjacent properties, as may be approved by the Fire Department. Modifications to the
interim improvements may be permitted without the need for a PCA, CDPA or FDPA
with approval of DPZ and the Fairfax County Fire & Rescue Department, The
improvements shall be completed prior to the issuance of the first RUP or Non-RUP for
Building D5.

Public School Contribution. Per the Residential Development Criteria Implementation
Motion adopted by the Board of-S dsers-on September 9, 2002, and revised July,
2006, the Applicant shall contribute $9 378 per expected student (based on a ratio of
0.087 student per multi-family residential unit) to the Fairfax County School Board to be
utilized for capital improvements to schools that serve the Tysons Corner area. Such
contribution shall be made on or before the issuance of the first RUP for each residential
building on the Subject Property and shall be based on the actual number of dwelling
units built in each building,

If, prior to site plan approval for the respective residential buildings, Fairfax County
should modify, on a county-wide basis, the expected ratio of students per subject multi-
family unit or the amount of the contribution per student, the amount of the contribution
shall be modified for that building to reflect the then current ratio and/or contribution.
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Electric Transmission Line Relocation. The Applicant shall make a monetary
contribution to Fairfax County towards the relocation and undergrounding by others of
the existing electric transmission line located between the Dominion Power Tyco electric
substation and a future Dominion Power substation anticipated to be located south of
Route 7. The Applicant's percentage share of this undergrounding project shall be equal
to the percentage of linear feet of the existing transmission line actually located on the
Subject Property, however in no event shall the Applicant's share exceed $150,000. Said
contribution shall be provided prior to the issuance of the initial RUP or Non-RUP for
Building D4.

Arts and Entertainment. The Applicant shall coordinate with the Fairfax Arts Council to
identify art related uses_such as, but not limited to, theaters. music venues, dance studios,
art_schools. galleries, art shows and individual art pieces, that may be appropriate to
include in the Proposed Development. Such uses may, at the Applicant's sole discretion,
be included on an interim or permanent basis.

STORMWATER MANAGEMENT

Stormwater Management.

A. Stormwater Management (SWM) measures for the Subject Property shall be
designed to protect receiving waters downstream of Tysons Comer by reducing
runoff from impervious surfaces using a progressive approach. This progressive
approach shall, to the maximum extent practicable, strive to retain on-site and/or
reuse the first inch of rainfall. Proposed SWM and Best Management Practice
(BMP) facilities shall follow a tiered approach as identified by the County which
may include infiltration facilities (where  applicable), rainwater
harvesting/detention vaults, runoff reducing and other innovative BMPs.

Plans shall make use of certain LID techniques that will aid in runoff volume
reduction and promote reuse throughout the site. As a part of the LID techniques
proposed, the Applicants shall provide green roofs both intensive and/or
extensive. Other LID techniques may include, but not be limited to, tree box
filters, pervious hardscapes/streetscapes, and stormwater reuse for landscape
irrigation and air conditioning unit makeup water.

Additionally, the SWM facilities shall be designed to accommodate not just the
pre-developed (existing) peak release rates, but also strive to preserve and/or
improve the pre-developed (existing) runoff volumes as contemplated within
current LEED requirements, depending on the existing impervious condition. The
above noted SWM Facilities shall be designed to (where applicable) meet the
requirements of LEED 6.1 and 6.2 for each building/phase of the development
based upon the LEED Boundary identified with each building/phase.

B. At the time of each FDP, the Applicant shall provide calculations for that phase
showing the proposed volume reductions and shall work cooperatively with
DPWES and DPZ to ensure that the first inch of rainfall is retained or reused to
the maximum extent practicable. This requirement may be met on an individual
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building basis or based upon the total area of the Subject Property. Extended
detention facilities and extended release techniques may be used to augment the
proposed volume reductions. It is further understood that interim or temporary
SWM and BMP measures may be required during any interim phase of the
Proposed Development.

Each FDP shall include the location and preliminary design of the SWM facilities
including the access points to underground vaults. Access points, detailed at the
time of FDP, shall be located outside of the landscape amenity panel and sidewalk
zone of the streetscape.

C. With each subsequent site plan, the Applicant shall provide refined calculations
illustrating conformance with the proposed volume reductions shown on the FDP.
The specific SWM facilities shall be determined at the time of site plan, and as
may be approved by the DPWES. While it is anticipated that compliance with the
goal of retaining and/or reusing the first inch of rainfall will be confirmed at site
plan by utilizing the proposed retention credits identified by Fairfax County as
part of their stormwater spreadsheet, the Applicant reserves the right to utilize any
combination of LIDs (existing and future) measures to meet this goal, subject to
the review and approval of DPWES.

It is understood that seasonal variations in reuse water demand will create
fluctuations in the draw down period, and as such, the stormwater system will be
designed (to the extent practicable) to not exceed 10 days of storage. If storage
time exceeds 10 days, the Applicant shall have the right to discharge excess
volumes off site at release rates as allowed by the PFM or approved by the
Director.

MISCELLANEQUS

Zoning Administrator Consideration. Notwithstanding the foregoing, upon
demonstration by the Applicant that, despite diligent efforts or due to factors beyond the
Applicant’s control, the required transportation, traffic signal, publicly accessible park
areas, athletic field improvements, or other proffered improvements have been delayed
(due to, but not limited to an inability to secure necessary permission for utility
relocations and/or VDOT approval for traffic signals, necessary easements, site plan
approval, etc.) beyond the timeframes specified, the Zoning Administrator may agree to a
later date for completion of these improvement(s).

Condemnation Procedures. The development of the Subject Property in accordance with
these Proffers anticipates the acquisition of property, rights-of-way and/or easements
from parcels that are not part of the Subject Property (collectively referred to as the “Off-
Site Parcels”). The Applicant shall use its good faith efforts and offer a reasonable fair
market value for said property, right-of-way and/or easements. In the event the Applicant
is not able to acquire the property, rights-of way and/or easements from the Off-Site
Parcels necessary to fulfill the obligations described herein, the Applicant shall
demonstrate its efforts in writing and submit a written request to Fairfax County to
acquire the property, rights-of way and easements by means of its condemnation powers.
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In conjunction with any such request, the Applicant shall forward to the appropriate
County agency: (a) plat, plans and profiles showing the necessary property, rights-of way
and/or easements to be acquired; (b) an appraisal, prepared by a MAI (Member of the
Appraisal Institute) independent appraiser approved by the County, of the value of the
property, rights-of way and/or easements to be acquired and of all damages, if any, to the
residue of the Off-Site Parcel; (c) a sixty (60) year title search certificate of the Off-Site
Parcel from which the property, rights-of way and/or easement is to be acquired; and (d)
cash in an amount equal to appraised value of the property, rights-of-way and easements
and of all damages to the residue of the Off-Site Parcel; and (e) a copy of written offers
and counteroffers and evidence of owners refusal of such offers and counteroffers. In the
event the Owner of the Off-Site Parcel is awarded more than the appraised value of the
Off-Site Parcel and of the damages to the residue in a condemnation suit, the Applicant
shall pay the amount of the award in excess of cash amount to the County within fifteen
(15) calendar days of said award. It is understood that the Applicant upon demand shall
pay all other costs incurred by the County in acquiring the easements to the County.

Prior to and during any potential condemnation proceedings, the Applicant, its successors
and assigns, shall be permitted, at its own risk, to submit, process and receive approval of
the Site Plan and related subdivision plat(s), easement plats, development permits,
building plan approvals and building permits for other portions of the Subject Property.

Metrorail Tax District Buyout for Certain Residential Uses. At least sixty days prior to
recording any residential condominium documents for portions of the Subject Property
located within the now existing Phase I Dulles Rail Transportation Improvement District
(the "Phase I District"), the Applicant shall provide a written notice to the Director of the
Real Estate Division of the Fairfax County Department of Tax Administration advising
that the Applicant intends to record condominium documents for that portion of the
Subject Property. Prior to recording the condominium documents, the Applicant shall pay
to Fairfax County a sum equal to the then-present value of Phase I District taxes based on
the use of that portion of the Subject Property subject to the condominium prior to this
Rezoning that -will be lost as a result of recording the condominium documents, in

accordance with a formula approved by the Eaitfax-County-Board-of-Supervisors.

Adjustment in Contribution Amounts. All monetary contributions specified in these
Proffers, with the exception of the contributions to the Tysons Grid Fund and public
schools, shall adjust on a yearly basis from the base month of January 2013 and change
effective each January 1 thereafter, based on changes in the Consumer Price Index for all
urban consumers [1982-84=100] (not seasonally adjusted) (“CPI-U™), both as permitted
by VA. Code Ann. Section 15.2-2303.3.

Advanced Density Credit. Advanced density credit is reserved consistent with the
provisions of Par. 4 of Sect. 2-308 of the Zoning Ordinance for all eligible dedications
described herein or as may be required by Fairfax County or VDOT.

Tysons Partnership. The Applicant and successors shall become a member in the Tysons
Partnership, or its residential equivalent,
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Tree Preservation and Planting Fund Contribution. At the time of site plan approval for
the first building on the Subject Property. the Applicant shall contribute $6,000.00 to the
Fairfax County Tree Preservation and Planting Fund.

Severability. Pursuant to Section 18-204 of the Zoning Ordinance, any portion of the
Subject Property may be the subject of a PCA, Special Exception (“SE”), Special Permit
(“SP”), or FDPA without joinder and/or consent of the owners of the other portions of the
Subject Property, provided that such PCA, SE, SP or FDPA does not materially adversely
affect the other phases. Previously approved zoning applications applicable to the balance
of the Subject Property that is not the subject of such a PCA, SE, SP or FDPA shall
otherwise remain in full force and effect.

Successors and Assigns. These Proffers will bind and inure to the benefit of the
Applicant and their successors and assigns. Each reference to “Applicant” in this Proffer
statement shall include within its meaning and shall be binding upon Applicant’s
successor(s) in interest and/or the owners from time to time of any portion of the Subject
Property during the period of their ownership.

Counterparts. These Proffers may be executed in one or more counterparts, each of
which when so executed and delivered shall be deemed an original, and all of which
taken together shall constitute but one and the same instrument.

EXHIBIT A: Tenants and Uses as of Date of Proffers
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APPLICANT/CONTRACT PURCHASER
OF TAX MAP 29-3 ((1)) 57G and 29-1 ((1)) 18C

GEORGELAS GROUP LLC

By: Theodore J, Georgelas
Its: Manager

[SIGNATURES CONTINUE ON NEXT PAGE]



TITLE OWNER OF TAX MAP 29-3 (1)) 54A
B.P. REALTY, L.P.

By: MB Peacock, LLC, its General Partner

By: Michael J. Peacock
Its: Vice President

[SIGNATURES CONTINUE ON NEXT PAGE)]



TITLE OWNER OF TAX MAP 29-3 ((1)) 57
MCLEAN SELF STORAGE, LLC

By: The Young Group, Inc., its Managing Member

By: Robert A. Young
Its: President and Sole Director

[SIGNATURES CONTINUE ON NEXT PAGE)]



TITLE OWNER OF TAX MAP 29-1 ((1)) 18C and 29-3 (1)) 57G
RMC-TYCO, L.L.C.

By: Ravenwood Management Company, R.L.L.LP.,
its Managing Member

By: Victor F. Rinaldi
Its: General Partner

[SIGNATURES CONTINUE ON NEXT PAGE]



TITLE OWNER OF TAX MAP 29-3 ((1)) 57B

THE BOARD OF SUPERVISORS OF FAIRFAX COUNTY,
VIRGINIA

By: Edward L. Long, Jr.
Its: County Executive

[SIGNATURES CONTINUE ON NEXT PAGE]



CONTRACT PURCHASER. OF TAX MAP 29-1 ((1)) 57

GD SPRING HILL METRO, LLC

By: Theodore J. Georgelas
Its: Manager

By: Jeffrey B. Dierman
Its: Manager

[SIGNATURES CONTINUE ON NEXT PAGE]



CONTRACT PURCHASER OF TAX MAP 29-3 (1)) 54A

GDM SPRING HILL STATION, LLC

By: Theodore J. Georgelas
Its: Manager

By: Jeffrey B. Dierman
Its: Manager

[SIGNATURES END]



Exhibit A

Tenants and Uses as of Date of Proffers

8590 Leesburg Pike/TM 29-3 (1)) 54A:

Name Use Sq. Ft.
Mina Design Gallery,

' Inc. Retail Sales Establishment 10,000

First Floor
Arlington Motorcar Vehicle Sale, Rental, Ancillary Services 12 406
Service Inc. (Must Comply with Zoning SE 201) ’
Atlantic Motors Vehicle Sale Rental, Ancillary Service 914

First Floor (Must Comply with SE 201)

Body Shop Accessory to Existing Vehicle Sale, Rental, Ancillary Services Use

8501, 8515, 8519, 8525 Tyco Road/TM 29-1 ((1)) 18C:

Name Use Sq. Ft.
Business Service and Supply Service
Papa Johns Establishment 1,546
Floor Discounters Inc. Warehouse Establishment 2,040
McCormick Paint Wholesale Trade Establishment 2,888
Works Co.
Eurasian Service Center Vehicle Major Service Establishment 4,503
Memﬁeldlfl);lental Rug Wholesale Trade Establishment 3,450
. AAMCO Vehicle Major Service Establishment 5,497
ransmissions
Express Auto Dreams Heavy Equipment and Specialty Vehicle Sale 2,340
Pete's Towing and Storage Yard 9755
Storage, LLC ’




ATTACHMENT 2

FINAL DEVELOPMENT PLAN CONDITIONS
FDP 2010-PR-014D
January 4#30, 2013

if it is the intent of the Planning Commission to approve Final Development Plan
FDP 2010-PR-014D on property located at Tax Map 29-3 ((1)) 54A, staff recommends that
the Planning Commission condition the approval by requiring conformance with the
following development conditions.

1. Any plan submitted pursuant to this final development plan shall be in substantial
conformance with the approved CDP/FDP entitled “Spring Hill Station
Demonstration Project — Building D2A,” prepared by VIKA, Inc.; WDG Architecture,
PLLC; and, ParkerRodriguez, Inc., and dated June 5, 2012 as revised through
January 4828, 2013, and these conditions. Minor modifications may be pemitted
pursuant to Sect. 16-402 of the Zoning Ordinance.

2. The improvements shown on Sheet C-6A of the FDP shal! be installed with
development of the new residential building (Building D2A) unless the applicant opts
to provide improvements as shown on C-6B or C-6C.

3. Uses in that portion of Building D2A identified as “retail/service” shall be any use
permitted in the PTC District, subject to the use limitations of Sect. 6-505 of the
Zoning Ordinance, except that the following uses shall not be permitted:

service stations,

service station/mini-marts,

vehicle light service establishments,
car washes,

drive-in financial institutions,
drive-through pharmacies,

any other drive-through uses, or
mini-warehouses

4, Vehicle sales, rental and ancillary service establishments may be permitted in
Building D2A, provided that any vehicle storage parking for such uses must be
included within the maximum required parking for the building and not in addition to
that parking.

5. Uses in the existing building which are designated to remain as shown on
Sheet C-6A of the FDP shall be as permitted by Proffer #5 of RZ 2010-PR-014D
relating to interim uses.

8. Irrespective of the notes in the FDP, exterior architecture of Building D2A shall be in
substantial conformance with that shown on Sheets A2.2 through A2.5 of the FDP.

XADPZ\TYSONS-CORE\CASES\GEORGELAS RZ 2010-PR-014\STAFF REPORT D EX\FDP CONDITIONS FDP 2010-
FPR-014D.DOCX
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The height of the building and the parking podium may be adjusted from that shown
on-SheetA2.5cfon the FDP., buttheThe height must be between the minimum
and maximum as shown on Sheet A2.5 and any-shargete-the-heightshall be
subject to review and approval of the Department of Planning and Zoning (DPZ)
and the Previdence-District Supervisor prior to site plan approval.

9:8.

The applicant shall dedicate on demand the land for the extension of Merchant
Street as shown on Sheets C-6A through C-6C of the FDP (and any necessary
temporary or construction easements) to permit the construction of Merchant Street
across the property. Such dedication shall not be required prior to both:

(1) commencement of construction (i.e. pouring of footings and foundation) approval
ofa-siteplanfor-of Building D2A; and (2) demolition of any existing buildings shown
on Sheet C-4 of the FDP which lie in the alignment for Merchant Street.
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PROFFERS
GEORGELAS GROUP LLC
RZ 2010-PR-014-E
January 28, 2013
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PROFFERS
GEORGELAS GROUP LLC
RZ 2010-PR-014-E

January 4628, 2013

Pursuant to Section 15.2-2303(A) of the Code of Virginia (1950, as amended) and
Section 18-204 of the Zoning Ordinance of Fairfax County (1978, as amended), the property
owners and applicant, for themselves and their successors and/or assigns (hereinafter collectively
referred to as the “Applicant™), hereby proffer that the parcel under consideration and shown on
the Fairfax County 2012 Tax Maps as 29-3 {(1)) 63C (the “Subject Property™) shall be in
accordance with the following conditions if, and only if, rezoning application 2010-PR-014-E
(the “Rezoning™) is granted.

The Subject Property is part of a larger rezoning known as “Spring Hill Station” which
includes four related components identified as A, B, D and E (collectively referred to as “RZ
2010-PR-014”). The Subject Property is the subject of RZ 2010-PR-014-E. Property identified
as 2012 Tax Map 29-3 ((1)) 48D is the subject of RZ 2010-PR-014-A, which was previously
approved. Property identified as 2012 Tax Map 29-3 ((1)) 60C is the subject of RZ 2010-PR-
014-B, which was previously approved. Property identified as 2012 Tax Map 29-1 ((1)) 18C and
29-3 ((1)) 54A, 57, 57B, and 57G is the subject of RZ 2010-PR-014-D. RZ 2010-PR-014 is
divided into three Neighborhoods referred to as 1, 2 and 3 and six areas identified as Areas A, B,
D, E, F and G. The Subject Property is in Neighborhood 2 and is referred to as Area E.

GENERAL

1. Conceptual Development Plan. The Subject Property shall be developed in substantial
conformance with the Spring Hill Station Demonstration Project Part E Conceptual
Development Plan (“CDP”) dated June 22, 2010 and revised through January 128, 2013,
prepared by VIKA, Incorporated, WDG Architecture, PLLC, and ParkerRodriquez, Inc.
The CDP includes two options; Option 1 represents the maximum office proposal and
Option 2 represents the maximum, residential proposal. The Applicant reserves the right
to develop in accord with either option or a combination of the two options. The
proffered elements of the CDP are limited to the grid of streets, general location of the
points of access, general location of the buildings, uses (i.e., office, residential, hotel and
retail/service), building heights, amount, general location and quality of urban park land,
and general quality and character of the streetscape. Other elements of the CDP may be
adjusted or modified with approval of future Final Development Plans (“FDPs™) in
accordance with the provisions set forth in Sect. 16-402 of the Fairfax County Zoning
Ordinance (the “Zoning Ordinance™).

2. Minor Modifications. Minor modifications to the CDP may be permitted as determined
by the Zoning Administrator. The Applicant shall have the flexibility to modify the
layout shown on the CDP without requiring approval of a Conceptual Development Plan
Amendment (“CDPA™) provided such changes are in substantial conformance with the
CDP as determined by the Zoning Administrator and do not affect the proffered elements
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of the CDP identified in Proffer 1, pursuant to Par. 4 of Sect.16-403 of the Zoning
Ordinance.

Umbrella Owners® Association or Equivalent. The Applicant shall cause the recordation
of an umbrella owners association (“UOA”) or the equivalent in the form of one or more
reciprocal easement and/or joint maintenance and/or joint development agreements, and
other governance documents as necessary (collectively referred to as “UQA or
‘equivalent”), to provide for various proffer and maintenance obligations, including but
not limited to, implementation of the TDM program, maintenance of the private streets
and sidewalks, streetscapes and furnishings therein; publicly accessible park areas and
any private utility systems. Such governance documents shall be submitted to the Office
of the County Attorney to ensure they provide for the various proffers and maintenance
obligations not otherwise covered by separate agreement with Fairfax County (“the
County”) and/or the Virginia Department of Transportation (“VDOT”). Said UOA or
equivalent may be expanded to include other properties subject to RZ 2010-PR-014 as
well as additional nearby properties.

PROPOSED DEVELOPMENT

Existing Development.

A. The Subject Property is developed with the two existing office buildings which
contain approximately 431,170 square feet, a structured parking garage and
surface parking lots (collectively, the “Existing Development”). The Existing
Development is currently occupied with office uses and accessory uses including
a child care center. The Existing Development is shown on Sheet C-4 of the CDP
(the “Existing Conditions Plan”) and may remain in operation in its current form.

B. The Applicant may make modifications to the Existing Development that are in
substantial conformance with the Existing Development Plan. Minor
modifications and minor building additions to the Existing Development Plan
may be approved by the Zoning Administrator pursuant to the provisions of Par. 4
of Sect. 16-403 of the Zoning Ordinance without the need for a CDPA or FDP.
The Applicant may secure site plan, subdivision and building permit approvals
for, and make interior and minor exterior improvements to, the Existing
Development shown on Sheet C-4 but shall not be subject to transportation,
streetscape or similar proffered improvements or be required to request deferrals
of street dedication, street construction, streetscape, sidewalk and trail
construction, streetlights, providing Tysons PTC stormwater criteria, or other
related improvements shown on the CDP,

C. The existing parking structure and associated elements may be partially
demolished to accommodate the construction of Building E4 and Urban Park 9 or
Building ES5. In that event, portions of the Existing Development shall be included
in the FDP for Buildings E4 and E5 for the purposes of coordinating site access,
circulation and parking, and ensuring appropriate interim conditions, but shall not
be subject to transportation, streetscape or similar proffered improvements
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associated with Building E3, except as might be approved with the Building E4
and Building E5 FDPs.

When Building E3 is submitted for FDP approval, the Existing Development shall
also be submitted for FDP approval.

A

Uses. Development of the Subject Property may include any use permitted in the
Planned Tysons Corner Urban (“PTC”) District, subject to the Use Limitations in
Sect. 6-505 of the Zoning Ordinance and the limitations in the development
tabulations on Sheet C-3A of the CDP (the “Development Tabulations”) and these

Proffers. The primary uses of the Subject Property shall be office, hotel and multi-

family residential dwellings.—whieh-may-ineladea Accessory uses, as defined by
the Zoning Ordinance, may also be included in any building designated for one of

these primary uses.

The Retail/Service category provided in the Ddevelopment Ttabulations may
include any non-residential use permitted in the PTC District, subject to the Use
Limitations in Sect. 6-505.;—oruses—aceessory—to—the—primary—use._The general
extent and location of all Retail/Service uses shall be provided with the
submission of each FDP, and shall be subject to review and approval.

Maximum Gross Floor Area,

C.

(i) The maximum gross floor area (“GFA™ (gross floor area as defined in the
Zoning Ordinance as of the date of these Proffers), permitted on the
Subject Property is  1.083.170 square feet, including the Existing
Development (the “Proposed Development”).

H(11)__The maximum GFA for ofﬁce uses and other hlgh trm generatmg uses

&ses—(those other uses heremaﬁer referred to “ngh—Trlp Generatlng
Uses”) shall be 851,170. For the purpose of these Proffers, High-Trip
Generating Uses shall be defined as Retail/Service uses in a single
bu1ldmg that total more than 58 000 GFA. Hewever—sheu&d—{hefe—be—a

Adiustments to Individual Building GFA. FDPs approved for individual building

sites on the Subject Property shall establish the primary use (based on Option 1 or
Option 2 shown in the Development Tabulations) and the maximum GFA for

each building within the limits established by these Proffers and the CDP. The
specific GEA for each building shall be established at final site plan.
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(1) If the GFA approved with the FDP for one or more buildings is less than
the maximum GFA shown in the Development Tabulations for such
building(s), then the excess GFA under the selected Ontion 1 or Option 2
use may be utilized in another building or building(s) of the same use
within _the Subject Property. provided the excess GFA can be
accommodated within the maximum building height(s) shown on the CDP
and subject to _approval of the applicable FDP(s) or FDPA(s) for the
buildings transferring and utilizing the excess GFA.

(ii)

appreM—The GFA allocated to the Retall/Servwe category in each
building as shown in the Ddevelopment Ttabulations en-Sheet-C-3A-ofthe
&BE2-may be shifted between buildings and the overall GFA allocated to
the Retail/Service category in_the Development Tabulations may be

increased without the need for a PCA or CDPA as long as the proposed
increase is shown on an approved FDP and the maximum GFA for
individual buildings (as set forth in the Development Tabulations or as
may be subsequently adjusted in accordance with subparagraph (i) above)
is not exceeded. Any increase in the GFA allocated to the Retail/Service
category in a primarily residential building that is 30,000 square feet more
than that shown in the Ddevelopment Ttabulations en—Sheet-C-3A-may
require a supplemental traffic analysis as determined by the Fairfax
County Department of Transportation (“FCDOT”).

B:D. _Special Exception and Special Permit Uses. Uses allowed by special exception or
special permit in the PTC District may be authorized through a separate special
exception or special permit process without the need for a PCA or CDPA,
provided the use is in general conformance with the approved CDP and the
applicable FDP,

Final Development Plans.

-'{-)P{‘-;}w{w %%\{ﬂ-mHhe—buﬂél%

miefﬁng—aﬁd—aﬁhﬁmg-ﬁaeme%%##m%ﬂ—ﬁdQWI DI and FDPA approvals may

be requested from the Planning Commission in accordance with Section 16-402 of the
Zoning Ordinance with respect to each respective building site without obtaining the
consent and/or joinder of the owners of any of the other building sites. If requested by the
District Supervisor, individual FDPs for the Subject Property which are not concurrent
with this original rezoning or filed in conjunction with a PCA shall be subject to review
by the Board of Supervisors (the “Board™) 1o determine if the FDP is in accordance with
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the approved CDP and complies with _applicable zoning district reculations. The

Apnplicant shall provide written notice to the District Supervisor upon initial submission

of each FDP or FDPA application filed after approval of this original rezoning that is not

filed concurrently with a PCA application, requesting a determination by the District

Supervisor as to whether review by the Board is warranted.

tThe following information shall be provided with each FDP not filed concurrently with
this rezoning application.

A,

Overall Tabulation, A tabulation indicating the development status of all property
subject to RZ 2010-PR-014 A, B, D and E to include a listing of all existing and
proposed buildings, along with the GFA, uses and parking approved on the CDP,
FDP and site plan as may be applicable. The tabulation shall identify the
reassignment of any excess GFA (as compared with what was originally shown
on the applicable CDP) and shall be updated with each subsequent FDP and site
plan approved for the Subject Property. A similar tabulation shall be provided on
all site plans for the Subject Property.

Tree Canopy Calculation. A tabulation indicating the tree canopy calculations of
all property subject to RZ 2010-PR-014 A, B, D and E to be updated with each
subsequent FDPA and site plan approved for the Subject Property.

TDM Supplement. A copy of the previous TDM Annual Report, if available, to
determine progress toward attaining TDM goals and any planned modifications to
the TDM program.

Sight Distance. Vehicular sight distance lines at all intersections within, and
adjacent to, the FDP area overlaid on the Landscape Plan as provided in Proffer
20D.

Utilities. Approximate location of existing and proposed utilities to serve the area
of the FDP including the location of the any utility vaults and maintenance points
to stormwater management facilities overlaid on the Landscape Plan.

Proposed Uses. A list of proposed uses and demonstration of how such uses meet
the applicable “Use Limitations” of Section 6-505 of the Ordinance, and a
description in the statement of justification of how the mix of uses at the build-out
of the Subject Property will comply with these Proffers.

Architectural Elements. Specific information on architectural elements as
provided in Proffer 8_as well as details reparding any parapet walls. cornices or
similar projections extending more than three feet above the roof’

Build-to-Lines. Refinement of the build-to-lines based on proposed uses, location
of possible outdoor dining areas, and identification of awnings and canopies that
extend beyond the building zone, as provided in Proffer 9.
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Streetscape. A graphic depiction of, and any adjustments to, the activated
streetscape elements as provided in Proffer 10 and refinement of, and adjustments
to, streetscape elements as provided in Proffer 21.

Garage Treatments. Proposed parking garage fagade treatments as provided in
Proffers 8 and 11.

Landscaping. Detailed landscape plans as provided in Proffer 20.

Streetscape Furnishings. Submission of a “Streetscape Furnishing and Materials
Plan” as provided in Proffer 21.

Interim Conditions. Identification of specific proposed interim conditions within
the FDP area and outside the FDP area as provided in Proffer 22.

Phasing. Identification of specific proposed phased improvements in accordance
with Proffer 7 and those generally set forth on the phasing-related exhibits
provided on Sheet A-4.0 of the CDP.

Parking Spaces. Refinement of the number of parking spaces as provided in

&P,

Proffer 35; details. to the extent known, as to when tandem spaces and/or valet
parking will be utilized; and. assuming parking ratios in carly phases exceed the
maximum ratios allowed. a description in the statement of justfication of how
parking will be phased such that at the build-out of the Subject Property the
maximum parking rates are not exceeded as provided in Proffer 36.

Loading Spaces. Identification of loading spaces located within 40 feet of a drive

P.O.

aisle,

Parks and Recreation. Specific park details, site amenities and substitute

recreation facilities as provided in Proffer 48.

Residential Amenities. Specific facilities and amenities to be provided for each

RS,

residential building

Stormwater Management. Identification of specific stormwater management

facilities and access points to underground vaults as provided in Proffers 21 and
55.

Rights-of-way. Identification of proposed rights-of-way lines associated with

L

public street.

Fencing, Identification of nroposed fencing, screening, or barriers serving active

recreational uses on roofs or adjacent to streets that exceed seven (7) feet in

height.
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Development Phasing. The Proposed Development includes five (5) buildings, which are

identified on the CDP as Buildings El through ES. Buildings E3 through E5 are new
buildings. Development of each new building may proceed in any order provided that
each such building provides the phasing conditions depicted for such building on the
CDP and that all proffers that apply to such building are addressed with the
redevelopment of that building. Where a proffer establishes an obligation that applies to
a building, reference to “Applicant” in such proffer shall mean the party undertaking the
development of such building.

The Applicant shall construct the grid of streets and provide pedestrian improvements,
public parks, private amenities and public facilities on the Subject Property in
conjunction with the development of each new building in accordance with the phasing
exhibits provided on Sheet A-4.0 of the CDP and as further described in these Proffers. In
addition, interim improvements as outlined in Proffer 22 and as may be determined at
time of FDP approval shall be provided commensurate with the construction of each
building. Adjustments to the phasing may be approved with FDP approvals without the
requirement for a PCA or CDPA, provided the adjustments do not materially adversely
affect the other phases.

For purposes of these Proffers “construct” shall mean that: 1) a committed road
improvement is substantially complete and is available for use by the public for travel
whether or not the improvement has been accepted for maintenance by the state, and 2) a
committed publicly accessible park space improvement is substantially complete and
open to use by the public for use whether or not the improvement has been accepted by
the County or FCPA.

ARCHITECTURAL DESIGN

Building Design. The architectural treatment of all buildings within the Proposed
Development shall create a sense of identity and place, and shall create human scale
through the use of unifying elements such as materials, textures, color, window
treatments, decorative details, lighting, and landscaping. Buildings shall be designed with
high quality architecture and building materials that are typically used on the exterior of
Class A office buildings and residential, retail and hotel buildings of a similar quality.
FDPs shall specify design information on building materials, architecture, parking garage
and loading space treatments, and specific features designed to activate streetscapes as
described in Proffer 10. A minimum of 10 percent (10%) of all dwelling units shall be
designed and constructed with some Universal Design features as determined by the
Applicant to promote visitability.
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Build-to-Lines. Build-to-lines (“BTL”) have been established as depicted on Sheets C-6
and C-6A of the CDP, to create an urban, pedestrian-oriented environment where
buildings are located close to the street and pedestrian/streetscape areas are located
between the buildings and the streets. In general, building facades are intended to be
configured in such a way as to provide a continuous street wall along this line, but
modifications to either side of the BTL shall be permitted, provided such modifications
are in general conformance with the CDP and are shown on an approved FDP. Awnings
and other architectural canopies attached to the building frontage that project out from the
BTLs shall not extend beyond the building zone, except as may be shown on an approved
FDP. At the time of FDP approval, the Applicant shall identify possible locations along
the street level for expanded areas for outdoor dining adjacent to cafes and restaurants
and shall provide appropriate building zones for such uses.

Activated Streetscapes and Ground Floor Elements. The ground floors of Buildings E3,
E4 (Optionl) and E5 (Optiont) shall be designed and constructed with ground floors

having an average floor to floor height of 16 feet to accommodate potential non-
residential uses designed to activate the streetscape. In addition, the Applicant shall
provide for a hierarchy of activated streetscapes throughout the Subject Property as
delineated on Sheet L-10 of the CDP and described below. The specific activation
¢lements to be utilized for each building shall be graphically depicted on the FDP for
review and approval.

A, Secondary Pedestrian Corridors. These areas are designed to accommodate
moderate pedestrian activity, providing access to the Fysens-Spring Hill Road
Metro Station (the “Metro Station”) for walkers from the Subject Property and
beyond and accommodating access to a variety of uses on the Subject Property.
Secondary Girenlatien—4enesPedestrian Corridors shall generally incorporate the
following elements, which may be adjusted with approval of an FDP:

(1) Where the ground floors of new buildings incorporate non-residential
uses, functioning entry doors into such applicable uses shall be provided
with a maximum separation of 75 feet or less, unless a greater separation
is needed to accommodate larger tenant spaces or as may be permitted by
the Zoning Administrator. Should the requirements of a larger tenant not
accommodate multiple entries with a maximum spacing of 75 feet, the
design of the fagade shall incorporate glazed elements no more than 20
feet apart that are a minimum of 48 square fect in area.

(i) A minimum 40% of the area of the street front ground floor facades of
such buildings shall be constructed with glazed windows and doors or
other transparent materials,

(i)  In residential buildings that do not incorporate non-residential uses on part
or all of the ground floors, the building design of the primary facades shall
incorporate, to the degree feasible, recreational and amenity spaces on the
ground floor with a minimum of 40% of the ground floor fagade
constructed with glazed windows and/or doors or other transparent



(iv)

)

RZ 2010-PR-014-E
Page 9

materials, and/or incorporate entries in to individual dwelling units from
the street level. If residential units have direct access to the streetscape
from an individual unit, design features shall be employed to provide
interior privacy (such as having a ground floor elevation that is above the
sidewalk grade).

Parking structures along the ground floor facades of buildings should be
minimized, but where they occur, screening composed of architectural
systems designed to restrict views into the garage spaces from street level
shall be applied, or the general fagade detailing of the building above may
be continued to the ground plane.

Loading/trash/service areas along Secondary Circulation Corridors shall
be screened from public view through the use of roll down doors or
similar treatment.

Tertiary Pedestrian Corridors. These areas are designed to accommodate modest

pedestrian activity making connections to less intense areas or through alleys.
Tertiary Cirewlation-ZonesPedestrian Corridors, not located along private alleys,
shall incorporate the following elements:

@

(ii)

(iii)

(iv)

Where the ground floors of new buildings incorporate Non-Residential
Uses, a minimum 25% of the area of the ground floor facades of such
buildings shall be constructed with glazed windows and doors or other
transparent materials.

In residential buildings that do not incorporate Non-Residential Uses on
part or all of the ground floors, efforts shall be made to incorporate,
recreational and amenity spaces on the ground floor with appropriate
transparency and/or incorporate entries into individual dwelling units from
the street level. Residential units that have direct access to the streetscape
from an individual unit shall utilize design features to provide interior
privacy (such as having a ground floor elevation that is above the sidewalk
grade),

Parking structures along the ground floor facades of buildings should be
minimized, but where they occur, screening composed of architectural
systems designed to restrict views into the garage spaces from street level
shall be applied, or the general fagade detailing of the building above may
be continued to the ground plane.

Access to parking garages and loading/trash/service areas may be
provided along tTertiary eireulation—=zonesPedestrian Corridors and from
the adjacent private alleys; loading/trash/service areas along tertiary
circulation corridors shall be screened from public view through the use of
roll down doors or similar treatment
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Parking Structures. To further the goals of the Comprehensive Plan, above grade parking
structures shall incorporate uses or screening at the ground level in keeping with Proffer
10, so as to provide a pleasant and attractive design/experience along the streetscape. In
addition, one or more of the following techniques shall be employed to screen garage
areas above the street level:

A. Inclusion of an active layer of occupied space;

B. Application of architectural screening materials that may include, but not be
limited to, metal framing systems with inserted panels of wire mesh, metal, glass
or other materials, and precast concrete or masonry spandrels designed to
minimize views into the garage spaces from street level;

C. Continuation of the general fagade detailing of the tower above down to the top of
the retail level storefront; or

D. Extension of retail signage and architectural expressions above the retail level to
provide a variety of storefront experiences, as may be permitted by the Zoning
Ordinance or by an approved Comprehensive Sign Plan,

Parking structure design features shall be depicted on the FDP for review and approval,

Building Height. The final height for each building and specific steps in building height,
including parking podia, shall be determined at the time of site plan or building permit
approval, but shall not exceed the maximum building heights shown on the CDP, as
measured from average grade. Building and podium heights may be less than the
maximum heights shown on the CDP, provided the building retains a similar urban form
to that shown on the CDP or the FDP.

Notwithstanding what is shown on the CDP the height of the parking podium serving
Buildings E1, E2 and E3 shall not exceed a height of 45 feet as measured from average
grade.

Structures that are excluded from the maximum height regulations as set forth in Sect. 2-
506 of the Zoning Ordinance may be constructed to a height not to exceed thirty (30) feet
from the roof level of the top floor of the building. All building penthouses and rooftop
structures shall be integrated into the architecture of the building. The height and extent
of any roof top penthouse shall be provided at FDP.

Telecommunications Equipment. Telecommunications equipment may be placed on the
prepesed-buildings- roofiops. Any such facilities must comply with the applicable
requirements of the Zoning Ordinance and be screened and/or setback sufficiently from
the perimeter of the roofs and penthouses such that they are not visible from the
surrounding streets. Other screening measures may be used such as including the
facilities as part of the architecture of the buildings, utilizing compatible colors, or
employing telecommunication screening material and flush mounted antennas.
Telecommunications equipment may also be architecturally integrated onto the facades of
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the buildings where necessary to ensure on-street and/or open space coverage. In

addition, the Applicant shall provide for an additional conduit in its utility plans to
accommodate future fiber and/or telecommunication connections on the Subject Property.

Fire Marshal. The Applicant has coordinated the layouts depicted on the CDP with the
Fire Marshal. Further changes to the CDP and future FDPs shall be permitted without the
requirement for a CDPA in response to the review of site plans by the Fire Marshal,
including adjustments to the streetscape and perimeter building areas as necessary to
allow for required emergency vehicle access, provided such modifications are made in
consultation with the Fairfax County Department of Planning and Zoning (“DPZ”),
FCDOT, and the Office of Community Revitalization (“OCR”) and are in substantial
conformance with the intent of the CDP, future FDPs and these Proffers.

BUILDING PRACTICES

Non-Residential Building Certifications,

A. The Applicant shall include, as part of the building plan submission for any new
non-residential building to be constructed on the Subject Property, a list of
specific credits within the project’s registered version of the U.S. Green Building
Council’s Leadership in Energy and Environmental Design Core and Shell
(LEED®-CS) rating system, or other LEED rating system determined to be
applicable by the U.S. Green Building Council (USGBC), or its equivalent ¢as
determined jointly by the Applicant and Fairfax County), that the Applicant
anticipate attaining.

Except as otherwise provided below in Paragraph E as an alternative, a LEED or
equivalent-accredited professional (the “LEED-AP™) who is also a professional
engineer or architect shall provide certification statements at the time of building
plan review confirming that the items on the list will meet at least the minimum
number of credits necessary to attain LEED-CS Silver certification of the
building.

B. The Applicant shall designate the Chief of the Environment and Development
Review Branch of the Department of Planning and Zoning as a team member in
the USGBC’s LEED Online system. This team member will have privileges to
review the project status and monitor the progress of all documents submitted by
the project team, but will not be assigned responsibility for any LEED credits and
will not be provided with the authority to modify any documentation or
paperwork.

C. Prior to the building plan approval for theach non-residential building to be
constructed, the Applicant shall:

(i) Submit documentation, to the Environment and Development Review
Branch of DPZ, demonstrating that LEED Silver pre-certification under
the Core and Shell program has been attained for that building.. This
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documentation will demonstrate that the building is anticipated to attain a
sufficient number of credits attain LEED Silver certification.

(i)  Post a “green building escrow” in the form of cash or a letter(s) of credit
from a financial institution acceptable to DPWES as defined in the Public
Facilities Manual (PFM), in the amount of $2.00/square foot of GFA, as
shown on the approved site plan. This green building escrow shall be in
addition to and separate from other bond requirements and will be released
upon demonstration of attainment of LEED-CS Silver certification, by the
USGBC, under the project's registered version of the LEED-CS rating
system or other LEED rating system determined, by the USGBC, to be
applicable to each building. The provision to the Environment and
Development Review Branch of DPZ of documentation from the USGBC
that each building has attained LEED-CS Silver certification will be
sufficient to satisfy this commitment.

At the time LEED-CS Silver certification is demonstrated to the Environment and
Development Review Branch of DPZ, the escrowed funds and/or letter(s) of
credit shall be released to the Applicant.

If the Applicant provides to the Environment and Development Review Branch of
DPZ, within three (3) years of issuance of the final Non-RUP for the building,
documentation demonstrating that LEED-CS certification for the building has not
been attained but that the building has been determined by the USGBC to fall
within three (3) points of attainment of LEED-CS Silver certification, 50% of the
green building escrow will be released to the Applicant; the other 50% will be
released to Fairfax County and will be posted to a fund within the County budget
supporting implementation of county environmental initiatives.

If the Applicant fails to provide, within three (3) years of issuance of the final
Non-RUP for the building, documentation to the Environment and Development
Review Branch of DPZ demonstrating attainment of LEED-Silver certification or
demonstrating that the building has fallen short of LEED-CS Silver certification
by three (3) points or less, the entirety of the escrow for that building will be
released to Fairfax County and will be posted to a fund within the County budget
supporting implementation of County environmental initiatives.

If the Applicant provides documentation from the TUSGBC demonstrating, to the
satisfaction of the Environment and Development Review Branch of DPZ, that
USGBC completion of the review of the LEED-Silver certification application
has been delayed through no fault of the Applicant, the Applicant's contractors or
subcontractors, the proffered time frame may be extended as determined
appropriate by the Zoning Administrator, and no release of escrowed funds shall
be made to the Applicant or to the County during the extension.

As an alternative to the actions outlined in the Paragraphs A, C and D above, the
Applicant may choose at its sole discretion to pursue a certification higher than
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LEED-CS Silver, in which case the LEED-AP will provide certification
statements at the time of building plan review confirming that the items on the list

of specific credits will meet at least the minimum number of credits necessary to
attain LEED-CS Gold certification.

Prior to building plan approval for the building to be constructed, the Applicant
shall submit documentation, to the Environment and Development Review
Branch of DPZ, demonstrating that LEED Gold pre-certification under the Core
and Shell program has been attained for that building. This documentation will
demonstrate that the building is anticipated to attain a sufficient number of credits
to attain LEED-CS Gold certification. Under this alternative, the Applicant is not
required to provide a “green building escrow” unless the Applicant fails to
provide the above referenced documentation that the building is anticipated to
attain LEED-CS Gold certification.

Prior to final bond release for the building, the Applicant shall submit
documentation to the Environment and Development Review Branch of DPZ,
confirming the status of LEED certification.

Residential Building Certifications,

A,

The Applicant shall include, as part of the building plan submission for the
residential building to be constructed on the Subject Property, a list of specific
credits within the project’s registered version of the U.S. Green Building
Council’s Leadership in Energy and Environmental Design—New Construction
(LEED®-NC) rating system, or other LEED rating system determined to be
applicable by the U.S. Green Building Council (USGBC), or its equivalent ¢as
determined jointly by the Applicant and Fairfax County}, that the Applicant
anticipates attaining,

In addition, the Applicant shall designate the Chief of the Environment and
Development Review Branch of the Department of Planning and Zoning (DPZ) as
a team member in the USGBC’s LEED Online system. This team member will
have privileges to review the project status and monitor the progress of all
documents submitted by the project team, but will not be assigned responsibility
for any LEED credits and will not be provided with the authority to modify any
documentation or paperwork.

Except as otherwise provided below as an alternative, a LEED or equivalent-
accredited professional ("LEED-AP") who is also a professional engineer or
licensed architect will provide certification statements at the time of building plan
review confirming that the items on the list will meet at least the minimum
number of credits necessary to attain LEED-NC certification of the project.

Prior to building plan approval, the Applicant will execute a separate agreement
and post, for each building, a “green building escrow,” in the form of cash or a
letter of credit from a financial institution acceptable to DPWES as defined in the
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Public Facilities Manual (“PFM”), in the amount of $2.00/square foot of GFA.
This green building escrow will be in addition to and separate from other bond
requirements and will be released upon demonstration of attainment of LEED-NC
certification, by the USGBC, under the project's registered version of the LEED-
NC rating system or other LEED rating system determined, by the USGBC, to be
applicable to each building. The provision to the Environment and Development
Review Branch of DPZ of documentation from the USGBC that each building has
attained LEED-NC certification will be sufficient to satisfy this commitment. At
the time LEED-NC certification is demonstrated to the Environment and
Development Review Branch of DPZ, the escrowed funds shall be released to the
Applicant.

If the Applicant provides to the Environment and Development Review Branch of
DPZ, within three (3) years of issuance of the final RUP for the building,
documentation demonstrating that LEED-NC certification for the building has not
been attained but that the building has been determined by the USGBC to fall
within three (3) points of attainment of LEED-NC certification, 50% of the green
building escrow will be released to the Applicant; the other 50% will be released
to Fairfax County (the “County”) and will be posted to a fund within the County
budget supporting implementation of County environmental initiatives.

If the Applicant fails to provide, within three (3) years of issuance of the final
RUP for the building, documentation to the Environment and Development
Review Branch of DPZ demonstrating attainment of LEED-NC certification or
demonstrating that the building has fallen short of LEED-NC certification by
more than three (3) points, the entirety of the escrow for that building will be
released to Fairfax County and will be posted to a fund within the County budget
supporting implementation of County environmental initiatives.

If the Applicant provides documentation from the USGBC demenstrating, to the
satisfaction of the Environment and Development Review Branch of DPZ, that
USGBC completion of the review of the LEED-NC certification application has
been delayed through no fault of the Applicant, the Applicant’s contractors or
subcontractors, the proffered time frame may be extended as determined
appropriate by the Zoning Administrator, and no release of escrowed funds shall
be made to the Applicant or to the County during the extension.

As an alternative to the actions outlined in the paragraphs B-A, C and &-D above,
the Applicant may choose at its sole discretion to pursue a certification higher
than LEED-NC, in which case a LEED or equivalent-accredited professional will
provide certification statements at the time of building plan review confirming
that the items on the list of specific credits will meet at least the minimum number
of credits necessary to attain LEED-NC Silver certification.

Prior to final building plan approval for the building to be constructed, the
Applicant shall submit documentation, to the Environment and Development
Review Branch of DPZ, regarding the USGBC’s preliminary review of design-
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oriented credits in the LEED program. This documentation will demonstrate that
the building is anticipated to attain a sufficient number of design-related credits
that, along with the anticipated construction-related credits, will be sufficient to
attain LEED-NC Silver certification. Under this alternative, the Applicant is not
required to provide a “green building escrow” unless the Applicant fails to
provide the above referenced documentation that the building is anticipated to
attain LEED NC Silver certification.

Prior to final bond release for the building, the Applicant shall submit
documentation to the Environment and Development Review Branch of DPZ,
confirming the status of LEED certification.

Sustainable Energy Practices. To promote efficient, renewable and sustainable energy
practices, the Applicant shall provide in newly constructed buildings:

A. Electric Vehicle Charging Infrastructure. Each parking garage shall initially be
constructed with a minimum of one (1) electric vehicle recharging station that
serves two (2) parking spaces and infrastructure (such as conduit) to facilitate
additional future recharging stations.

B. Shared Energy. For any site plan that includes more than one building, provide an
assessment of the potential, within the area subject to the site plan, of shared
energy systems, including but not limited to combined heat and power (CHP) (co-
generation), micro-CHP, distributed energy resources, and district heating and/or
cooling, and, if a shared energy strategy will not be pursued, provide a narrative
discussion regarding the reason(s) for this outcome. At a minimum, the Applicant
shall ensure that a utility sleeve through the foundations of the proposed
buildings, are sized to accommodate a pipe/facility, a maximum of 12 inches in
diameter, allowing potential future energy sharing or alternate energy sources.

C. Energy and Water Data. To the extent there are master electric, gas and water
meters for entire buildings, upon request by the County the Applicant shall
provide 1o the County aggregated non-proprietary energy and water consumption
data, as practicable, for the each building and the entire Subject Property.

Residential Interior Noise Level. The Applicant shall reduce the interior DNL to no more
than 45 dBA for residential use of Building E5. At the time of building plan application
for Building, ES the Applicant shall submit to the Chief of the Environment and
Development Branch of DPZ (the “E&D Chief), for approval, and to DPWES, for
information only, an acoustical study prepared by a qualified acoustical consultant (the
“Indoor Noise Study”) addressing indoor noise levels, including proposed noise
attenuation measures and materials to ensure compliance with the interior DNL limit of
45 dBA, The Applicant shall not obtain building permits until the E&D Chief has
approved the applicable Indoor Noise Study, provided that a failure by the E&D Chief to
review and respond to the Applicant within 60 days of receipt of the Indoor Noise Study
shall be deemed approval of such study.,
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Bird-Friendly Design Elements. In an effort to reduce bird injury and death due to in-
flight collisions with buildings, the Applicant shall include one or more bird friendly
design elements, as determined by the Applicant in the architectural plans of each new
building on the Subject Property. The bird friendly design elements may include, but not
be limited to, the use of color, texture, opacity, patterns, louvers, screens, interior window
treatments, or ultraviolet materials that are visible to birds, the angling of outside lights,
curbing of excessive or unnecessary night-time illumination in commercial buildings,
reduction of bird attracting bird vegetation, the use of decoys and breaking of glass
swaths. Nothing herein shall require the Applicant to obtain a bird-friendly LEED credit.
Upon the issuance of a building permit for the—each building, the provisions of this
Proffer shall be deemed satisfied to such building.

SITE DESIGN

Landscaping. The CDP includes a conceptual landscape plan for the Subject Property
consisting of an overall plan and details regarding streetscapes, plazas, publicly
accessible park areas including courtyards and private amenity areas. As part of
subsequent FDP approvals, more detailed landscape plans for each building phase shall
be provided in general conformance with the concepts included on Sheets L-6 through L-
9 with adjustments permitted so long as the quantity and quality of the landscaping
provided and the function of the space remains consistent with that shown on the CDP.
Such plan shall include the location of all known utilities and sight distance requirements
overlaid on the planting plan. :

As part of the site plan submission for each building phase, the Applicant shall submit to
the Urban Forestry Management Division (“UFMD”) of the DPWES for review and
approval a detailed landscape plan that is in substantial conformance with the quantity
and quality of plantings and materials landscaping shown on the approved FDP, and shall
include, among other things, irrigation information, design details for tree wells and other
similar planting areas on structures and along streets. These details shall include the
composition of planting materials, methods for providing suspended pavement over tree
100t Zones to prevent soil compaction, and methods for ensuring the viability of plantings
on structures,

Streetscaping. Streetscaping shall be installed on the Subject Property as conceptually
illustrated on Sheets L-1 through L-4. Streetscape elements shall include: a landscape
amenity panel located immediately behind the face of curb; a clear pedestrian sidewalk
adjacent to the landscape amenity panel; and a building zone between the pedestrian
sidewalk and the face of the building that is designed to allow access to the building
and/or additional landscaping adjacent to residential uses and also storefront browsing,
outdoor display, outdoor dining, and similar uses adjacent to Retail/Service uses.
Streetscaping elements may be adjusted at the time of FDP approval provided the quality
of the streetscape and minimum clear pedestrian sidewalks are consistent with that shown
on the CDP.

A. Street Trees. Tree planting sites are set forth on the CDP, subject to revision as
may be approved on the FDP or at site plan review by the UFMD. Revisions may
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be necessitated to accommodate bus stop shelters, clear zones, and other similar
requirements and shall not require a CDPA or FDPA. The Applicant shall retain
the services of a certified arborist or Registered Consulting Arborist to monitor
the design and inspect the planting of the street trees and shall notify UFMD in
writing or by electronic mail no later than three business days prior to tree pit
construction to allow for County inspection. Where minimum planting widths of
eight (8) feet are not provided, alternative measures either as identified in the
Tysons Urban Design Guidelines (endorsed by the Board ef—Supervisers—efon
January 24, 2012) (the “Tysons Urban Design Guidelines™)} or as found acceptable
to UFMD, shall be used to satisfy the following specifications for all planting
sites:

(i) A minimum of 4 feet open surface width and 16 square feet open surface
area for Category III and Category IV trees—with-the-treetocated—inthe
center-of-the openares.

(ii) A minimum rooting area of § feet wide (may be achieved with techniques
to provide un-compacted soil below hardscape areas within the pedestrian
realm), with no barrier to root growth within four feet of the base of the
tree.

(iii) A minimum soil depth of four (4) feet as measured to the shallow most
point of the tree pit as shown in the tree planting details found on Sheet L-
7 of the CDP. '

(iv)  Soil volume for Category III and Category IV trees (as defined in Table
12.19 of the PFM) shall be 700 cubic feet per tree for single trees.  For
two trees planted in a contiguous planting area, a total soil volume of at
least 600 cubic feet per tree shall be provided. For three or more trees
planted in a contiguous area, the soil volume shall equal at least 500 cubic
feet per tree. A contiguous area shall be any area that provides root access
and soil conditions favorable for root growth throughout the entire area.
Soil volumes as listed above may be reduced to a minimum of 400 cubic
feet per tree where necessary, such as where paving above rooting zones is
necessary to accommodate pedestrian traffic or where utility locations
preclude greater soil volume,

(v)  Soil specifications in planting sites shall be provided in the planting notes
to be included in all site plan submissions.

(vi)  All shade trees shall be a minimum of 3 to 3.5 inches in caliper at the time
of planting; all flowering trees shall be a minimum of 2 inch caliper at the
time of planting; and all new evergreen trees shall be a minimum of eight
(8) feet in height at the time of planting.

(vii) Trees zones shall be installed with a fully automatic drip irrigation system.
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(viii} It is expected that street trees will have to be planted within existing utility
easements. The Applicant shall replace any street trees on-site or along its
street frontages that are removed for repairs or improvements in those
easements. Should replacement of such trees be required of the utility or
others under another agreement, this requirement shall not apply to the
Applicant.

Non-Invasive Plant Materials. Invasive species, as defined by the Fairfax County
PFM, shall not be used within the streetscape and landscaped open space areas.

Utility Locations. Utilities, including, but not limited to water, sanitary sewer and
storm sewer utility lines, shall be installed within the street network to the
maximum extent feasible as determined by DPWES or shall be placed in locations
that do not conflict with the landscaped open space areas and streetscape elements
shown on the CDP and/or subsequent FDP as determined by DPWES. If there is
no other option, utilities may be placed within open space or streetscape areas
provided that the long-term health of trees and other plantings is ensured by the
provision of sufficient soil volume as shown on the CDP, as determined by the
UFMD. A conceptual utility plan shall be overlaid on the landscape plan
submitted in the FDP. Adjustments to the type and location of plantings shall be
permitted to avoid conflicts with utilities and other site engineering
considerations. If at the time of site plan approval, street trees shown on the FDP
are in conflict with existing or proposed utilities and alternative locations for the
street trees satisfactory to UFMD cannot be accommodated, the Applicant shall
modify the location of utilities to ensure that the trees shown on the FDP can be
provided.

Maintenance access points to SWM Facilities and electric vaults beneath the
streetscape shall be located outside of the clear pedestrian walkway zone of the
streetscape to the extent feasible. If the access points must be located in the
walkway zone, they shall be designed as a lift out panel with the same paving
materials as the walkway (subject to ADA requirements), be flush with the
walkway, and meet ADA accessibility requirements. These maintenance access
points shall be shown on each FDP.

Sight Distance Considerations. Sight distances and anticipated road design
speeds shall be depicted on the Landscape Plan submitted with each applicable
FDP to demonstrate that the locations of all proposed street trees are viable. If
determined at the time of site plan review that street tree locations conflict with
sight distance requirements, the Applicant shall investigate whether limited
pruning or minor adjustments to the locations of street trees will alleviate sight
distance concerns. In the event VDOT does not approve the tree locations even
after the changes anticipated above, the Applicant shall be permitted to relocate
the affected street tree without the need for confirmation from DPZ, subject to
approval by UFMD. If the deleted street tree(s) result in a tree canopy below 10%
on the Subject Property, the street tree(s) must be accommodated in another
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location on the Subject Property, as approved by DPZ in consultation with
UFMD.

Streetscape Furnishings and Materials and Lighting. Unified and high quality
streetscape materials shall be provided and may include, but not be limited to, unit
pavers, seat walls, tree space edging, lighting, traffic signal poles, benches, trash
receptacles and other hardscape elements. A Streetscape Furnishing and
Materials Plan shall be provided as part of all FDPs. These plans shall include
general product information and approximate locations of furnishings and
materials to be located in the streetscape between the building face and the curb,
and in other public realm open spaces and shall ensure that the proposed
furnishings do not conflict with sight distance requirements. Materials,
furnishings, and lighting shall be compatible with those already identified in the
Tysons Comer Urban Design Guidelines for the Tysons West area, as may be
amended and or modified, and shall be coordinated with any streetscape design
efforts put forth by the Tysons Partnership, but shall not be subject to approval by
Tysons Partnership.

All streetscape lighting shall be energy efficient. All on-site, outdoor and parking
garage lighting shall not exceed that permitted under the Outdoor Lighting
Standards of Section 14-900 of the Zoning Ordinance, as may be amended. The
same or similar street lights shall be used consistently throughout the Proposed
Development and be selected from those listed in the Tysons Urban Design
Guidelines, or other lights as may be approved by DPZ and OCR. All parking lot
and building mounted security lighting shall utilize full cut-off fixtures. Recessed
lighting shall be directionally shielded to mitigate the impact on adjacent
properties.

Signage and Wayfinding. Signage for the Subject Property shall be provided in
accordance with the requirements of Article 12 of the Zoning Ordinance.
Alternatively, the Applicant may seek approval of a Comprehensive Sign Plan
(“CSP”). The placement of all signage on existing/planned public streets is
subject to VDOT review and/or approval. Wayfinding signage and elements shall
be coordinated with the Tysons Partnership so to facilitate a consistent
wayfinding and signage system throughout the district, but shall not be subject to
approval by Tysons Partnership. Wayfinding shall provide direction to locations
of prominent attractions, parks, cultural arts destinations, and other public
amenities.

Tysons Urban Design Guidelines. The Applicant shall utilize and follow the
Tysons Urban Design Guidelines in the preparation of the streetscape design
provided on FDPs. In any instances an inconsistency exists between the Tysons
Urban Design Guidelines and the approved CDP/FDP and/or these Proffers, the
approved CDP/FDP and these Proffers shall govern.

Maintenance. The Applicant or UOA shall maintain and replace in-kind all
pedestrian realm elements within the Proposed Development. The pedestrian
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realm includes all areas between the back of curb and the building zone whether
located within the public right-of-way or on private land with public access
easements. The Applicant or UOA shall enter into the appropriate agreement, in a
form approved by the Office of the County Attorney, with the County (or other
public entity, as needed) to permit the Applicant to perform such maintenance. An
alternative maintenance agreement, such as a Business Improvement District, may
be entered into upon written agreement of both the County and the Applicant
without the requirement for a PCA. Maintenance commitments include, but are
not limited to:

i) All plantings including trees, shrubs, perennials, and annuals;
(i1) All associated irrigation elements;
(i)  All hard surfaces;

(iv)  All streetscape furnishings including benches, bike racks, trash and
recycling receptacles and non-standard structures;

(v)  All lighting poles. brackets and fixtures,

(vi)  All non-VDOT standard sign posts, traffic signal poles, pedestrian signal
poles, mast arms, signal heads and control boxes;

(vii) Snow removal,

(viii) Leafremoval,

(ix)  Trash, recycling and litter removal,

(x) Decorative retaining walls;

(xi)  Special drainage features, such a Low Impact Design facilities; and

(xii)  All urban park amenities including horticultural care, maintenance of all
water features, irrigation, lighting, furnishings, paving, and art.

Phasing of streetscaping shall occur in the context of individual phases as provided in
Proffer 7. As determined at the time of FDP approval, where the final streetscape design
cannot be fully implemented during certain phases of development, the Applicant shall
provide interim streetscape improvements as described in Proffer 22.

Interim Conditions and Standards. Due to the size of the Proposed Development and the
time anticipated for its build-out, phased redevelopment may result in various interim
conditions on the Subject Property. At the time of FDP submission, the Applicant shall
identify the specific proposed interim conditions within the FDP area and outside the
FDP arca and shall ensure such conditions provide reasonable pedestrian connections,
vehicular circulation and access, temporary streetscaping and landscaping, public park
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treatments, and screening/treatment of exposed/partially complete above grade parking
structures.

A.

If an interim condition/phase includes partial demolition of an existing structure,
the FDP for that phase shall include all or a portion of the existing structure as
necessary to ensure revisions to parking and on-site circulation for the existing
structure are adequate.

If interim improvements not located on the Subject Property are contemplated
with any FDP, such FDP shall specify how and when such improvements are to
be constructed. In the event the Applicant is unable to acquire the right-of-way
and/or easements necessary to construct such interim improvement through a
cooperative agreement with the owners, the Applicant shall request in writing that
Fairfax County acquire the easements or rights-of-way by means of its
condemnation powers as described in Proffer 57. At the time of FDP approval, it
shall also be determined what course of action shall be required of the Applicant
should the County elect not to use, or is unsuccessful in its attempt to use, its
condemnation powers.

Interim conditions shall comply with the following general standards provided
that the improvements are acceptable to Fairfax County, VDOT, and all other
utility companies as may be appropriate:

(1 Construction of interim sidewalks a minimum of a-five (5) feet in width
and installation of interim street lights along the interim sidewalks, the
selection of which shall be approved with the applicable FDP, as needed
to ensure a safe, convenient pedestrian path to the Metro Station.

(i1) Installation of street trees, with a minimum size of 2 inch caliper,
approximately every 50 feet, to the extent feasible as determined by
UFMD based on existing conditions and utility easements. Interim street
tree planting shall not be required to meet the minimum planting
width/area standard for permanent street trees.

(1if)  Provision of interim designs for publicly accessible open spaces will
include interim landscaping, pedestrian pathways, seating, signage,
lighting and recreational facilities as determined at FDP.

(iv)  Provision of peripheral and interior parking lot landscaping in accordance
with Article 13-203 of the Zoning Ordinance for interim surface parking
lots, unless waived or modified at the time of FDP or site plan approval.

(v) Application of a screening system (which may be removable) where above
grade garage structures that will be interior when later phases are complete
are exposed at phase lines. This screening system shall be applied to all
levels above grade and shall be composed of an architecturally designed
system that may reflect basic architectural lines of the permanent facades,
and that shall partially obscure the garage view from outside the garage
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until the next phase is constructed. The use of temporary art works as a
part of the screening system shall also be considered as part of the interim
screening system. The specific screening system to be utilized for each
building shall be determined at the time of FDP approval and graphically
depicted on the FDP. Alternate temporary garage screening may be
approved with FDP approval.

Grading and seeding of areas on the Subject Property where existing
improvements are removed to accommodate a portion of the Proposed
Development, and are not scheduled to commence construction within 12
months.

Where appropriate, provision of attractive temporary construction fencing,
which may include public art, signage or wayfinding elements. Signage
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TRANSPORTATION IMPROVEMENTS

Grid of Streets. For the purposes of these Proffers, Greensboro Drive and Broad Street
shall be considered to run east-west and Spring Hill Road and Logan Street shall be
considered to run north-south. The Applicant shal! construct and open for use to the
public a proposed grid of streets as generally located and depicted on Sheets C-6 though
C-8 of the CDP and as set forth in these Proffers. The functional classification of those
roadways comprising the grid of streets is summarized below:

Street Classification
Greensboro Drive Avenue
Spring Hill Road Avenue
Broad Street ' Collector
Logan Street Service Alley (private)

A. Right-of-Way.

(@

The Applicant shall dedicate right-of-way along the Subject Property's

 frontage for each of the public streets listed above to the adjacent property

line and to a point inclusive of the landscape amenity panel and the
sidewalk or to such standard as may be approved on the FDP. The deed of
dedication shall include a requirement that the area of the landscape
amenity panel/sidewalk, exclusive of the building zone, be utilized for
public purposes limited to streetscape improvements, sidewalks,
pedestrian access, underground utilities, traffic signal poles, traffic-related
and wayfinding signage, bus stops, bus shelters and vehicular ingress and
egress to adjacent properties. Should the County not agree with the
inclusion of this requirement, the Applicant shall dedicate and convey in
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fee simple right-of-way measuring 18 inches from the proposed face of the
curb line.

The Applicant shall work diligently with VDOT and Fairfax County
during the FDP and site plan approval processes to ensure that the streets
and/or the area of the landscape amenity panel/sidewalk can be accepted
as public streets. The Applicant shall dedicate and convey in fee simple
right-of-way including the area of the landscape amenity panel/sidewalk to
the Board ef—Supervisers-at the time of site plan approval, with the
following exceptions:

a.

If at the time of site plan approval it is determined that stormwater
management facilities, electric vaults or other similar facilities
proposed to be located benecath the landscape amenity
panel/sidewalk will prevent VDOT and/or Fairfax County from
accepting the landscape amenity panel/sidewalk within the right-
of-way, the Applicant shall provide dedication measuring 18
inches from the proposed face of curb line and shall reserve for
potential future dedication the landscape amenity panel and
sidewalk areas. A temporary public access easement in a form
acceptable to the County Attorney shall be recorded over the
reserved landscape amenity panel/sidewalk areas until such time as
such arecas are dedicated. This reservation area shall include
easements that allow for the installation of signage necessary for
safety and operation of the street as well as parking regulation
equipment by VDOT and/or the County. In addition, the Applicant
shall provide easements within the amenity panel/sidewalk area for
bus shelters as determined at the time of FDP or site plan.
Conveyance of the amenity panel/sidewalk areas to the Board of
Supervisers-shall occur following construction of the street and
streetscape improvements and final street acceptance inspection by
Fairfax County and/or VDOT subject to the stipulations in these
Proffers.

Should it be determined following final street acceptance
inspection that the landscape amenity panel and sidewalk areas
continue to be unacceptable to VDOT and/or Fairfax County for
inclusion in the right-of-way, the reservation of potential future
dedication of the landscape amenity panel and sidewalk areas shall
be released and the Applicant shall grant a public sidewalk and
utility easement, in a form acceptable to the Office of the County
Attorney. This easement shall allow for the installation of signage
necessary for safety and operation of the street as well as parking
regulation equipment by VDOT and/or the County. In addition, the
Applicant shall provide easements within the amenity panel area
for bus shelters as determined at the time of FDP or site plan.
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b. If at the time of site plan approval it is unclear whether stormwater
management facilities, electric vaults or other similar facilities
proposed to be located beneath the landscape amenity
panel/sidewalk will be acceptable to VDOT and/or Fairfax County,
the Applicant shall provide dedication measuring 18 inches from
the proposed face of curb line at the time of site plan approval and
shall reserve for potential future dedication the landscape amenity
panel and sidewalk areas. A temporary public access easement in
a form acceptable to the County Attorney shall be recorded over
the reserved landscape amenity panel/sidewalk areas until such
time as such areas are dedicated. The reservation area shall
include easements that allow for the installation of signage
necessary for safety and operation of the street as well as parking
regulation equipment by VDOT and/or the County. In addition, the
Applicant shall provide easements within the amenity
panel/sidewalk area for bus shelters as determined at the time of
FDP or site plan. Conveyance of the amenity panel/sidewalk areas
to the Board ef-Supesvisers-shall occur following construction of
the street and streetscape improvements and final street acceptance
inspection by Fairfax County and/or VDOT subject to the
stipulations in these Proffers.

Should it be determined following final street acceptance
inspection that the landscape amenity panel and sidewalk areas are
not acceptable to VDOT and/or Fairfax County to be included in
the right-of-way, the reservation of potential future dedication of
the landscape amenity panel and sidewalk areas shall be released
and the Applicant shall grant a public sidewalk and utility
easement, in a form acceptable to the Office of the County
Attorney. This easement shall allow for the installation of signage
necessary for safety and operation of the street as well as parking
regulation equipment by VDOT and/or the County. In addition, the
Applicant  shall provide easements within the amenity
panel/sidewalk area for bus shelters as determined at the time of
FDP or site plan.

(iii)  All right-of-way dedications shall be subject to advanced density credit as
specified in Proffer 60,

&3, VDOT Approval. All public street improvements proposed herein shall be

subject to VDOT approval and be in general conformance with the standards
included in Attachment D (Transportation Design Standards for Tysons Corner
Urban Center) of the Memorandum of Agreement approved by the Board of
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Supervisors—on September 13, 2011, as may be amended (the “Transportation
Design Standards™), subject to modifications as may be granted.

B-C. _ Public Street. Broad Street shall be designed and constructed as a public street in
general conformance with the Transportation Design Standards as may be
amended (subject to modifications as may be granted). The Applicant shall design
Broad Street to meet the Transportation Design Standards and be accepted by
VDOT for maintenance as a public street and shall diligently work with VDOT
and Fairfax County to ensure acceptance. In the event VDOT and FCDOT
determine at the time of final street acceptance inspection, that Broad Street does
not satisfy VDOT criteria to be accepted in to the State System or if otherwise
agreed to by the County at the time of FDP approval or site plan approval, the
street shall be maintained as a private street by the Applicant. A public-access
easement in a form acceptable to the Office of the County Attorney shall be
granted for the street and appurtenant facilities associated with any private streets
as well as to facilitate County transit bus, inspection and emergency access; such
public access easement to become effective upon completion of the street.

In some instances, the Applicant will be constructing interim street improvements.
The Applicant shall work diligently with VDOT and FCDOT to ensure that, when
feasible, interim street sections can be accepted for public maintenance by VDOT.

E:13. Naming. The Applicant reserves the right to provide different names for the
streets than those shown on the CDP.

£, Parking Lanes. The Applicant shall accommodate on-street parking throughout
the limits of the Subject Property as generally shown on Sheets C-6 through C-8
of the CDP and as may be adjusted with FDP approval. The County and VDOT
may restrict parking during peak commuting periods (typically 6:00 to 9:00 AM
and 4:00 to 7:00 PM), in order to provide for turning movements to/from the
public and/or private street network or to provide additional travel lanes. If
requested by the County and/or VDOT, the Applicant shall install signs restricting
parking.

The on-street spaces located along private streets may be part of or in addition to
the total number of required parking spaces to be provided on the Subject
Property. The Applicant reserves the right to restrict the use of those spaces along
any private streets and/or on any future public streets prior to dedication for use
as temporary or short term parking, car-sharing parking and/or similar uses,
through appropriate signage or such other means as the Applicant determines
appropriate. If requested by the County, the Applicant shall remove on-street
parking to address street capacity needs. Prior to acceptance, the Applicant shall
remove any signs the County or VDOT deems necessary to remove.

24. Greensboro Drive.
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A, The Applicant shall design and construct Greensboro Drive along the Subject
Property’s frontage as generally depicted on Sheets C-6 through C-8 of the CDP.
Frontage improvements shall provide for relocation/reconstruction of the loading
entrance serving Building E1 and the addition of a bicycle lane in each direction
with the westbound bicycle lane accommodated within the existing pavement as
depicted on Sheets C-6 through C-8 of the CDP and as approved by VDOT.

B. The final design of the improvements to Greensboro Drive as generally described
above shall be further refined in conjunction with the submission of FDPs and the
site plan for Building E3.

Spring Hill Road.

A. The Applicant shall design and construct Spring Hill Road along the Subject
Property’s frontage as generally depicted on Sheets C-6 through C-8 of the CDP.
Frontage improvements shall provide for the typical half section depicted on
Sheet C-8, which includes a raised median with two travel lanes a parking lane
and bicycle lane with additional pavement/widening provided at select locations
to accommodate certain turming movements and/or pavement transitions as
depicted on Sheets C-6 through C-8 of the CDP and as may be required by
VDOT. The Applicant shall stripe a bicycle lane on the southbound section of
Spring Hill Road (opposite the Subject Property's frontage) if the southbound
bicycle lane can be accommodated within the existing pavement and is approved
by VDOT.

B. The final design of the improvements to Spring Hill Road as generally described
above shall be further refined in conjunction with the submission of FDPs and
site plans for Buildings E3 and/or E5 and construction shall be provided in
conjunction with the development of Buildings E3 or ES5, whichever occurs first.

Broad Street. The Applicant shall construct Broad Street from Spring Hill Road to the
Subject Property's eastern property line in general accordance with the designs shown on
Sheets C-6 through C-8.  The Applicant shall construct portions of Broad Street as
follows: '

A, From Spring Hill Road to East Street, the Applicant shall construct the ultimate
section of Broad Street as shown on Sheet C-7, to accommodate a four (4) lane,
undivided section with two (2) lanes in each direction, bicycle lanes in cach
direction and parking lanes where feasible, to align with the ultimate section of
Broad Street shown on Sheets C-6 and C-6A and inctuded in RZ 2010-PR-014D.
If at the time of FDP or site plan approval for Building E3, Fairfax County or
VDOT determines that the section of Broad Street adjacent to Building E3 should
be different than that shown on Sheet C-7, the street design may be adjusted
without requirement of a PCA, CDPA or FDPA; said adjusted design to occur
within the Subject Property and the property subject to RZ 2010-PR-014A.
Construction shall occur commensurate with the construction of Building E3.
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From East Street to the Subject Property's eastern property line, the Applicant
shall construct a two (2) lane section including one (1) lane in each direction as
shown on Sheet C-7 of the CDP. It is anticipated that this section of Broad Street
will be widened to its ultimate section with the future redevelopment of adjacent
properties, This street section shall be constructed to match the anticipated grade
of the future extension of Broad Street east of the Subject Property. Such interim
construction shall occur commensurate with the construction of Building E4.

The design of the improvements to Broad Street as generally described above
shall be further refined with the first and second FDPs for buildings on the
Subject Property with frontage on Broad Street and final design shall be
determined in conjunction with the submission of the site plans for the first and
second buildings on the Subject Property with frontage on Broad Street. If at the
time of FDP approval, the County in conjunction with the Applicant determines
that the vehicle lane, bicycle lane, sidewalk, and streetscape configuration should
be different than that described in paragraphs A and B above in order to satisfy
VDOT or other engineering requirements, the improvements may be adjusted
without requirement of a PCA or CDPA.

The Applicant shall provide easements necessary to access the existing parking
garage located on property identified as 2012 Tax Map 29-3 ((1)) 46A from
future Broad Street should the owners of said property choose to construct such
access.

Following the Applicant's dedication of right-of-way for Broad Street as provided
in Proffer 23A, the Applicant shall provide all necessary easements to facilitate
construction of the ultimate width of Broad Street either upon demand of Fairfax
County and/or VDOT or with future construction by adjoining property owners.

Logan Street.

A,

‘The Applicant shall design and construct Logan Street within the Subject Property
from Broad Street to Greensboro Drive following the design as generally depicted
on Sheets C-6 through C-8 of the CDP. Logan Street shall be constructed in
general accordance with the typical section depicted on Sheet C-8, a Service
Alley, with variable pavement/widening provided at select locations to
accommodate certain tuming movements and/or pavement transitions. Logan
Street shall be a private street with parking permitted under the street.

The final design of the improvements to Logan Street as generally described
above shall be further refined in conjunction with the submission of a FDP and/or
site plan for Building E4.

Inter-Parcel Access. At the time of site plan approval for Building E4, the Applicant

shall record an inter-parcel access easement, in a form approved by the County Attorney,
over the service lane located immediately north of Building E4 in order to provide access
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for future redevelopment of adjacent properties identified on the 2012 Tax Maps as 29-3
((1)) 63B and 29-3 ((18)).

Traffic Signals.

A,

Provided a signal is not already installed, a warrant study for the installation of a
new traffic signa! at the intersection of Broad Street and Spring Hill Road shall be
submitted within twelve (12) months after the issuance of the first initial RUP or
Non-RUP for each of Buildings E3 and E4. If a signal is deemed warranted by
VDOT at that time, the Applicant shall then design, equip and install the signal
along with pedestrian enhancements as may be required by VDOT, utilizing any
escrowed contributions for the signal received by the County. In the event a
signal is not warranted, the Applicant shall escrow with DPWES the building's
pro rata share of the signal.

If not previously warranted with Buildings E3 or E4, the Applicant shall submit a

warrant study within twelve {12) months after the issuance of the first initial RUP
or Non-RUP for the final building to be built on the Subject Property. If
warranted by VDOT at that time, the Applicant shall design, equip and install
such signal including pedestrian enhancements as required by VDOT. If not
warranted with the last building on the Subject Property, then the Applicant shall
be refunded its previously escrowed contributions toward the signal and the
Applicant's obligation to construct or in any manner pay for such signal shall be
deemed null and void and this Proffer of no further effect.

All right-of-way associated with signal equipment (poles, equipment boxes, elc.)
on the Subject Property not already dedicated shall be reserved for dedication in
fee simple to the Board etSupervisers-in accordance with Proffer 23A.

If right-of-way and/or easements are needed from other properties in order to
install the subject signal and the Applicant is unable to secure such off-site rights-
of-way and/or easements, then the Applicant shall contribute to Fairfax County its
reasonably determined pro-rata share towards the future installation of said signal
by others. In such event, the Applicant's obligation to construct or in any manner
further pay for such signal is deemed null and void and this Proffer of no further
effect.

If the County, upon request of the Applicant or on its own initiative, determines
that such signal installation as proffered will be detrimental to traffic operations,
the Zoning Administrator may (1) agree to a later date for completion of the
traffic signal installation or (2) permit the Applicant to proceed without the signal
installation.

Bus Shelters. Bus shelter locations shall be evaluated for the property on which a site
plan has been submitted for approval for feasibility at the time of site plan approval in
consultation with FCDOT and VDOT. Identified bus shelter locations shall be within the
landscape amenity panel of the streetscape to the extent feasible and shall not impede



31

32.

33.

RZ 2010-PR-014-E
Page 29

convenient access to building entries. Bus shelter locations may necessitate adjustments
to street tree locations and other street furnishings from that shown on the CDP which
shall be accommodated without the requirement for a CDPA or FDPA.

Construction Traffic Management. The Applicant shall prepare and implement a
construction management plan during construction of each phase, as appropriate, through
its development/construction manager so as to provide safe and efficient pedestrian and
vehicle circulation at all times on the Subject Property and on the public roadways
adjoining the Subject Property. The management plan shall identify anticipated
construction entrances, construction staging areas, construction vehicle routes and
procedures for coordination with FCDOT and/or VDOT concerning construction material
deliveries, lane or street closures, and/or other construction related activities to minimize
disturbance on the surrounding road network.

Such plans shall be prepared by a qualified professional and submitted for review and
comment to the VDOT, FCDOT and DPWES upon submission of the initial site plan for
each phase.

Tysons Grid of Streets Transportation Fund. The Applicant shall provide a contribution
of $1000 for cach residential unit and $6.44 for each square foot of new non-residential
space constructed on the Subject Property to Fairfax County for the Tysons Grid of
Streets Transportation Fund in keeping with the Guidelines for the Tysons Grid of Streets
Transportation Fund adopted by the Board efSupesviserson January 8, 2013, except as
may be modified in these Proffers. The contribution amount due shall be adjusted for all
creditable expenditures described herein.

The Applicant shall receive credits against the contributions that would otherwise be due
to the Tysons Grid Fund for the following costs:

A, Costs incurred by the Applicant in the acquisition of off-site right-of-way and
associated easements, including costs borne by the Applicant associated with any
Fairfax County condemnation actions, for the construction of off-site public
streets and intersection improvements, and

B. Costs incurred by the Applicant for the construction of all or a part of off-site
public streets, (not including costs of the Subject Property’s frontage
improvements).

BICYCLE FACILITIES

Bicycle Circulation. In combination with the street and streetscape improvements
identified in these Proffers, the Applicant shall provide pavement and, subject to County
and VDOT approval, striping for on-road bicycle lanes along the Subject Property's
frontages with Greensboro Drive, Spring Hill Road and Broad Street, and striping of bike
lanes within the existing pavement on Greensboro Drive and Spring Hill Road opposite
the Subject Property's frontages as shown on Sheet C-8 and as may be further provided in
these Proffers. Such lanes shall typically be four (4) to six (6) feet in width with the final
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dimension determined at the time of site plan approval. Bicycle lane striping shall be
subject to approval by VDOT.

Bicycle Parking. The Applicant shall provide bicycle racks, bike lockers, and bike
storage areas throughout the Subject Property, the specific locations of which shall be
determined at the time of each site plan approval. The bike racks shall be inverted U-style
racks or other design approved by FCDOT in consultation with OCR. The total number
of bike parking/storage spaces and related facilities shall be consistent with the Fairfax
County Policy and Guidelines for Bicycle Parking for each building or group of buildings
as determined at site plan,

PARKING

Zoning Ordinance Requirements. Parking on the Subject Property shall be provided in
accordance with the parking requirements in the PTC District for properties located
between 4 and % mile from a Metro station as set forth in Sect. 6-509 and Article 11 of
the Zoning Ordinance, and as shown on the CDP. The exact number of spaces to be
provided shall be refined with approval of an FDP and determined at the time of site plan
approval based on the specific uses, number of residential units and bedroom mix. If
changes in the mix of uses or residential bedroom mix result in parking greater than that
anticipated on the CDP, the additional parking spaces shall be accommodated within the
proposed parking structures, without increasing the height or mass of the parking podia.

Phasing of Parking. Parking shall be provided in phases commensurate with
development of the Subject Property. Parking spaces in excess of the maximum parking
ratios set forth in the Ordinance may be provided in the early phases of development of
the Subject Property, provided that at the build-out of the Subject Property, the maximum
parking rates are not exceeded. Required parking spaces for an individual building need
not be provided on the parcel on which the building is located, but shall be provided
within the Subject Property.

Commercial Off-Street Parking. The Applicant may provide commercial off-street
parking within the existing and/or expanded garage on the Subject Property. This
parking shall be in addition to the permitted parking for the proposed uses on the Subject
Property.

Future Parking Revisions. The Applicant reserves the right to provide parking at revised
rates (rates referring to the number of parking spaces provided per dwelling unit for
residential uses or per square foot of GFA for Office, Hotel and Retail/Service uses) as
may be permitted by a future amendment to the Zoning Ordinance. Optional use of
revised rates shall not require a CDPA or PCA, provided there is no increase in the size
or height of above-grade parking structures.

Parking Stipulations.

A, The Applicant shall provide controlled access to new parking garages and shall
ensure that the control equipment is capable of counting vehicles entering and
exiting the garages.
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B. The sale or lease rates of parking spaces shall be “unbundled” from the purchase
price or lease rate of the individual dwelling units; meaning a unit’s purchase
price or lease rate shall be exclusive of parking costs.

TRANSPORTATION DEMAND MANAGEMENT

Tysons Transportation Management Association. The Applicant shall contribute to
Fairfax County funds for the establishment of a future transportation management
association (the “TMA™) pursuant to paragraphs A and B hereof, which may be
gstablished for the Tysons Corner Urban Center and to which all other Tysons property
owners will alse-be required to contribute-te.

A, The Applicant shall make a one-time contribution to the establishment of theis
future-TMA based on a participation rate of $0.10 per gross square foot of new
office uses and $0.05 per gross square foot of new residential uses to be
constructed on the Subject Property.

B. The contribution to the TMA shall be paid prior to site plan approval for each new
residential or office building to be constructed on the Subject Property.

C. If subsequent to the approval of this Rezoning, a Tysons Corner Urban Center-
wide TMA is approved by FCDOT and established for the purpose of
administering TDM programs in the Urban Center, then the Applicant may, at its
sole discretion, join or otherwise become associated with such entity and transfer
some or all functions of this TDM Program to the new entity, whereupon this
Proffer in whole or in part shall be void and of no further force or effect. Further,
if determined by FCDOT that a proactive, private TDM program is no longer
necessary, the TDM structure in this Proffer may be rendered null and void in
whole or in part without the need for a PCA.

D, If the TMA has not been established within three (3) years after the approval of
this Rezoning, this Proffer shall be null and void and with no further effect on the
Subject Property. Further, any funds contributed to the TMA by the Applicant
would then be returned to the Applicant.

Transportation Demand Management Plan. The proffered elements of the TDM Program
as set forth below are more fully described in the Spring Hill Station Transportation
Demand Management Plan prepared by UrbanTrans dated August 22, 2011 (the “TDM
Plan™) and such revisions to the Plan as prepared by Wells + Associates, Inc. dated
September 2012, It is the intent of this Proffer that the TDM Plan will adapt over time to
respond to the changing transportation related circumstances of the Subject Property, the
surrounding community and the region, as well as to technological and/or other
improvements, all with the objective of meeting the trip reduction goals as set forth in
these Proffers. Accordingly, modifications, revisions, and supplements to the TDM Plan,
as coordinated with FCDOT, can be made without the need for a PCA provided that the
TDM Plan continues to reflect the proffered elements of the TDM Program as set forth
below.
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Definitions. For purposes of this Proffer, “Stabilization™ shall be deemed to occur
one-year following issuance of the last initial RUP or Non-RUP for the final new
building to be constructed on the Subject Property, “Pre-stabilization™ shall be
deemed to occur any time prior to Stabilization.

Trip Reduction Objective. The objective of this TDM Program shall be to reduce
the vehicle trips generated by residents and/or office tenants of the Subject
Property (i.e., not including trips from hotel and/or retail uses), during weekday
peak hours associated with the adjacent streets as more fully described in the
TDM Plan, by meeting the percentage vehicle trip reductions established by the
Comprehensive Plan as set forth below. These trip reduction percentages shall be
multiplied by the total number of new residential and/or office vehicle trips that
would be expected to be generated by the new uses developed on the Subject
Property as determined by the application of the Institute of Traffic Engineers, 8th
Edition, Trip Generation rates and/or equations (the “ITE Trip Generation™), and
the number of trips determined by the product of such equation shall be referred
to herein as the “Maximum Trips After Reduction.” For purposes of this
calculation, the maximum number of dwelling units or the total gross square
footage of office uses proposed to be constructed in each new building on the
Subject Property, as determined at the time of site plan approval for each
building, shall be applied to the calculation described in the preceding sentence.
The target reductions shall be as follows:

Development Levels Percentage Vehicle Trip Reduction
Up to 65 million sq.ft. of GFA 30%
65 million sq.ft. of GFA 35%
84 million sq.ft. of GFA 40%
90 million sq.ft. of GFA 43%
96 million sq.ft. of GFA 45%
105 million sq.ft. of GFA 48%
113 million sq.ft. of GFA 50%

The trip reduction goals outlined above are predicated on the achievement of
specific development levels within the Tysons Comer Urban Center as anticipated
in the Comprehensive Plan. Prior to undertaking trip measurements, the TPM
shall, in consultation with the County, provide a summary of the then existing
(i.e., based on RUPs and Non-RUPs issued) development levels in Tysons Corner
in order to determine the appropriate vehicle trip reduction goal.

If through an amendment to the Comprehensive Plan, the Board efSupervisors
should subsequently adopt a goal for trip reductions that is lower than that
committed to in this Proffer, then the provisions of this Proffer shall be adjusted
accordingly without requiring a PCA.

Process of Implementation. The TDM Program shall be implemented as follows,
however modifications, revisions, and supplements to the implementation process
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as set forth herein and coordinated with FCDOT can be made without requiring a

PCA.

(1)

(ii)

TDM Program Manager. If not previously appointed, the Applicant shall
appoint and continuously employ, or cause to be employed, a TDM
Program Manager (TPM)} for Spring Hill Station. If not previously
appointed, the TPM shall be appointed by the Applicant no later than sixty
(60) days after the issuance of the first building permit for the first new
office or residential building to be constructed on the Subject Property.
The TPM's duties may be part of other duties associated with the
appointee. The Applicant shall notify FCDOT and the District Supervisor
in writing within 10 days of the appointment of the TPM. Thereafter the
Applicant (or UQA as applicable) shall do the same within ten (10) days
of any change in such appointment.

Reporting and Budgeting. The TPM shall prepare and submit to FCDOT
an initial TDM Work Plan (“TDMWP"”)} and Annual Budget no later than
180 days after issuance of the first building permit for the first new
building on the Subject Property. Every calendar year thereafter, but no
later than February 1st, the TPM shall submit an Annual Report, which
may revise the Annual Budget in order 1o incorporate any new
construction on the Subject Property.

The Annual Report shall assess the success of the previous year's program,
suggest modifications or enhancements to program elements and establish
a budget to cover the costs of implementation of the TDM Program for the
coming year. At a minimum the Annual Report shall include:

a. Specific details associated with the monitoring and reporting
requirements of the TDM Program in accordance with the TDM
Plan;

b. Submission of the results of any Person Surveys and Vehicular

Trip Counts conducted on the Subject Property;

C. A summary of the development in Spring Hill Station, as well as
the then existing development levels in the Tysons Corner Urban
Center;

d. A determination of the applicable Maximum Trips After Reduction

for the Subject Property;

e. Details as to the components of the TDM Program that will be put
into action that year; and

f. Any revisions to the Annual Budget needed to implement the TDM
Program for the coming year. The expected annual budget amounts
are described in the TDM Plan.
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The Annual Report and Annual Budget shall be reviewed by FCDOT. If
FCDOT has not responded with any comments within sixty (60) days after
submission, then the Annual Report and Annual Budget shall be deemed
approved and the TDM Program elements shall be implemented. If
FCDOT responds with comments on the Annual Report and Annual
Budget, then the TPM will meet with FCDOT staff within fifteen (15)
days of receipt of the County's comments. No later than thirty (30) days
after the meeting, the TPM shall submit such revisions to the TDM
Program and/or Annual Budget as discussed and agreed to with FCDOT
and begin implementation of the approved program and fund the approved
Annual Budget.

TDM Account. If not previously established, the Applicant, through the
TPM, shall establish a separate interest bearing account with a bank or
other financial institution qualified to do business in Virginia (the “TDM
Account™) within 30 days after approval of the Annual Budget. All
interest earned on the principal shall remain in the TDM Account and shall
be used by the TPM for TDM purposes. The TDM Account shall be
funded by the Applicant until the end of the Applicant Control Period and
managed by the TPM; thereafter the Account shall be funded by the UOA.,
The TDM Account shall not be eliminated as a line item in the Subject
Property’s governing budget and funds in the TDM Account shall not be
utilized for purposes other than to fund TDM strategies/programs and/or
specific infrastructure needs as may be approved in consultation with
FCDOQOT.

Funding of the TDM Account shall be in accordance with the Annual
Budget for the TDM Program elements to be implemented in a year. Inno
event shall the Spring Hill Station TDM Budget overall exceed $200,000
(this amount shall be adjusted annually as set forth in Proffer 59). The
TPM shall provide written documentation to FCDOT demonstrating the
establishment of the TDM Account within ten (10) days of its
establishment. The TDM Account shall be replenished annually, as
necessary, thereafter following the establishment of each year's Annual
Budget.

TDM Remedy Fund. At the same time the TPM establishes and funds the
TDM Account, the TPM shall establish a separate interest bearing account
{referred to as the “TDM Remedy Fund”) with a bank or other financial
institution qualified to do business in Virginia. Funding of the TDM
Remedy Fund shall be made one time on a building by building basis at
the rate of $0.40 per gross square foot of new office uses and $0.30 per
gross square foot of new residential uses on the Subject Property. Funding
shall be provided by the Applicant prior to the issuance of the first initial
RUP or Non-RUP for the applicable new building. This amount shall be
adjusted annually as set forth in Proffer 59. Funds from the TDM Remedy
Fund shall be drawn upoen only for purposes of immediate need for TDM
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funding and may be drawn on prior to any Annual Budget adjustments as
may be required.

TDM Incentive Fund, The “TDM Incentive Fund” is an account into
which the Applicant, through the TPM, shall deposit contributions to fund
a multimodal incentive program for initial purchasers/lessees within
Subject Property. Such contributions shall be made one time on a building
by building basis at the rate of $0.02 per gross square foot of new office
and/or residential uses to be constructed on the Subject Property and
provided prior to the issuance of the first initial RUP or Non-RUP for each
new building.

TDM Penalty Fund. The “TDM Penalty Fund” is an account into which
the Applicant, through the TPM, shall deposit penalty payments as may be
required pursuant to this Proffer for non-attainment of trip reduction goals.
The County may withdraw funds from the TDM Penalty Fund for the
implementation of additional TDM Program elements/incentives and/or
congestion management within or proximate to the Spring Hill Station
area. To secure the Applicant’s obligations to make payments into the
TDM Penalty Fund, the Applicant shall provide the County with a letter of
credit or a cash escrow as further described below.

Prior to the issuance of the first RUP or Non-RUP for each new building
on the Subject Property, the Applicant shall:

a. Establish the TDM Penalty Fund, if not previously established by
the TPM.

b. Deliver to the County a clean, irrevocable letter of credit issued by
a banking institution approved by the County or escrow cash in an
interest-bearing account with an escrow agreement acceptable to
DPWES to secure the Applicant’s obligations to make payments
into the TDM Penalty Fund (the “Letter(s) of Credit or Cash
Escrow(s)”). The Letter(s) of Credit or Cash Escrow(s) shall be
issued in an amount equal to $0.10 per gross square foot of new
office uses and/or $0.05 per gross square foot of new residential
uses shown on the approved site plan for each new building on the
Subject Property. Until the Letter(s) of Credit or Cash Escrow(s)
has been posted, the figures in the preceding sentence shall be
adjusted annually as set forth in Proffer 59. Once the Letter(s) of
Credit or Cash Escrow(s) has been posted, there shall be no further
adjustments or increases in the amount thereof. The Letter(s) of
Credit or Cash Escrow(s) shall name the County as the beneficiary
and shall permit partial draws or a full draw. The foregoing stated
amount(s) of the Letter(s) of Credit or Cash Escrow(s) shall be
reduced by the sum of any and all previous draws under the
Letter(s) of Credit or Cash Escrow(s) and payments by the
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Applicant (or the TPM) into the TDM Penalty Fund as provided
below.

Monitoring. The Applicant shall verify that the proffered trip reduction
goals are being met through the completion of Person Surveys and
Vehicular Trip Counts of residential and/or office uses and/or other such
methods as may be reviewed and approved by FCDOT. The results of
such Person Surveys and Vehicular Trip Counts shall be provided to
FCDOT as part of the Annual Report. Person Surveys and Vehicular Trip
Counts shall be collected for the Subject Property beginning one year
following issuance of the final initial RUP or Non-RUP for the first new
office or residential building to be constructed on the Subject Property.
Person Surveys shall be conducted every three (3) years and Vehicular
Trip Counts shall be conducted annually until the results of three (3)
consecutive traffic counts collected upon Stabilization show that the
applicable trip reduction goals have been met. Thereafter, Person Surveys
and Vehicular Trip Counts shall be conducted every five (5) years.
Notwithstanding the aforementioned, at any time prior to or after
Stabilization, FCDOT may suspend or relieve the Applicant of annual
Vehicular Traffic Counts or triennial Person Surveys if conditions warrant.

D. Remedies and Penalties.

(i)

Prior to Stabilization. If Prior to Stabilization the TDM Program
monitoring reveals that the Maximum Trips After Reduction for the
Subject Property is exceeded, the TPM shall meet and coordinate with
FCDOT to address, develop and implement such remedial measures as
may be, but not limited to those, identified in the TDM Plan and Annual
Report.

Such remedial measures shall be funded by the TDM Remedy Fund as
may be necessary and based on the expenditure program that follows:

Trip Goals Exceeded Remedy Expenditure
Upto 1% No Remedy needed

1.1% to 3% 1% of Remedy Fund
3.1% to 6% 2% of Remedy Fund
6.1% to 10% 4% of Remedy Fund
Over 10% 8% of Remedy Fund

If the results of the Vehicular Trip Counts conducted show that the trip
reduction goals have been met on the Subject Property for three (3)
consecutive years in accordance with the goals outlined in the table below,
then a portion of the Remedy Fund as outlined in those same tables below
shall be released to the building owners through the TPM. The amount
released shall be relative to the amount contributed by those buildings
constructed and occupied at the time Vehicular Trip Counts were
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collected. Any funds remaining in the Remedy Fund after such release
shall be carried over to the next consecutive three (3) year period.



Up to 65,000,000 Square Feet of GFA in Tysons

Z 2010-PR-014-E

Meet or Exceed Trip Cumulative % Remedy
Goal for 3 Years By: Fund Returned

0.0%-4.9% 30%
5.% - 10% 50%
10.1% - 15% 65%
15.1% - 18% 80%
18.1 - 20% 90%
>20% 100%

65-84,000,000 Square Feet of GFA in Tysons

Meet or Exceed Trip Cumulative % Remedy
Goal for 3 Years By: Fund Returned
0.0%-4.9% 50%
5% - 10% 65%
10.1% - 13% 80%
13.1% - 15% 90%
>15% 100%

84-90,000,000 Square Feet of GFA in Tysons

Meet or Exceed Trip Cumulative % Remedy
Goal for 3 Years By: Fund Returned
0.0%-4.9% 65%
5% - 8% 80%
8.1% - 10% 90%
>10% 100%

90-96,000,000 Square Feet of GFA in Tysons

Meet or Exceed Trip Cumulative % Remedy
Goal for 3 Years By: Fund Returned
0.0%-4.9% 80%
5% - 8% 90%
>8% 100%

96-113,000,000 Square Feet of GFA in Tysons

Meet or Exceed Trip Cumulative % Remedy
Goal for 3 Years By: Fund Returned
0.0%-4.9% 90%
>5% 100%

113,000,000+ Square Feet of GFA in Tysons

Meet or Exceed Trip Cumulative % Remedy
Goal for 3 Years By: Fund Returned
>(0% 100%
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There is no requirement to replenish the TDM Remedy Fund at any time.
Any cash left in the TDM Remedy Fund shall be released to the Applicant
once three (3) consecutive annual Vehicular Trip Counts conducted show
that the Maximum Trips After Reduction have not been exceeded.

Following Stabilization, If the TDM Program monitoring reveals that the
Maximum Trips After Reduction for the Subject Property is exceeded,
then the TPM shall meet and coordinate with FCDOT to address, develop
and implement such remedial measures as may be identified in the TDM
Plan and Annual Report and funded by the TDM Remedy Fund as may be
necessary, commensurate with the extent of deviation from the Maximum
Trips After Reduction goal as set forth in accordance with the expenditure
schedule outlined above.

If the results of the Vehicular Trip Counts conducted upon-Stabilization
show that the trip reduction goals have been met site-wide for three (3)
consecutive years in accordance with the goals outlined on the table
above, then any remaining Remedy Funds shall be released back to the
building owners through the TPM.

If despite the implementation of remedial efforts, the applicable Maximum
Trips After Reduction (based on the existing development levels in the
Tysons Corner Urban Center as described in this Proffer are still exceeded
after three (3) consecutive years, then, in addition to addressing further
remedial measures as set forth in this Proffer, the TPM shall be assessed a
penalty according to the following:

Exceeded Trip Goals Penalty

Less than 1% No Penalty Due

1% to 3% 5% of Penalty Fund
3.1% to 6% 10% of Penalty Fund
6.1% to 10% 15% of Penalty Fund
Over 10% 20% of Penalty Fund

Penalties may be incurred in subsequent Stabilization years when the
applicable Maximum Trips After Reduction for the Subject Property
continue to be exceeded and provided there are funds still available in the
Penalty Fund.

The Applicant through the TPM shall make the payments required by this
Proffer into the TDM Penalty Fund upon written demand by the County,
and the County shall be authorized to withdraw the amounts on deposit in
the TDM Penalty Fund. If the TPM fails to make the required penalty
payment to the TDM Penalty Fund within thirty (30) days after written
demand, the County shall have the ability to withdraw the penalty amount
directly from the Letter(s) of Credit or Cash Escrow(s).
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The maximum amount of penalties associated with the Subject Property,
and the maximum amount the TPM shall ever be required to pay pursuant
to the penalty provisions of this Proffer, including prior to and after
Stabilization, shall not in the aggregate exceed the amount of the Letter(s)
of Credit or Cash Escrow(s) determined and computed pursuant to the
provisions of this Proffer. There is no requirement to replenish the TDM
Penalty Fund at any time. The Letter(s) of Credit and/or any cash left in
the Cash Escrow(s) shall be released to the Applicant through the TPM
once three (3) consecutive Vehicular Trip Counts conducted after
Stabilization show that the Maximum Trips After Reduction for the
Subject Property have not been exceeded.

Additional Trip Counts. If an Annual Report indicates that a change has occurred
that is significant enough to reasonably call into question whether the applicable
vehicle trip reduction goals are continuing to be met, then FCDOT may require
the TPM to conduct additional Vehicular Trip Counts (pursuant to the
methodology set forth in the TDM Plan) within 90 days to determine whether in
fact such objectives are being met. If any such Vehicular Trip Counts
demonstrate that the applicable vehicle trip reduction goals are not being met,
then the TPM shall meet with FCDOT to review the TDM strategies in place and
to develop modifications to the TDM Plan to address the surplus of trips.

Review of Trip Reduction Goals. At any time and concurrent with remedial
actions and/or the payment of penalties as outlined herein, the TPM may request
that FCDOT review the vehicle trip reduction goals established for the Subject
Property and set a revised lower goal for the Subject Property consistent with the
results of such surveys and traffic counts provided for by this Proffer. In the
event a revised lower goal is established for the Subject Property, the Maximum
Trips After Reduction shall be revised accordingly for the subsequent review
period without the need for a PCA.

Continuing Implementation. The TPM (through the UOA) shall bear sole
responsibility for continuing implementation of the TDM Program and
compliance with this Proffer at the end of the Applicant Control Period. The
TPM shall continue to administer the TDM Program in the ordinary course in
accordance with this Proffer including submission of Annual Reports.

Notice to Owners. All owners of the Subject Property shall be advised of the
TDM Program set forth in this Proffer. The then current owner shall advise all
successor owners and/or developers of their funding obligations pursuant to the
requirements of this Proffer prior to purchase and the requirements of the TDM
Program, including the annual contribution to the TDM Program (as provided
herein), shall be included in all initial and subsequent purchase documents.

Enforcement. If the TPM fails to submit a report to FCDOT within the time
frames required by this Proffer, the TPM shall have sixty (60) days within which
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to cure such violation. If after such sixty (60) day period the TPM has not
submitted the delinquent report, then the TMP (or UOA as applicable) shall be
subject to a penalty of $100 per day up to a maximum of $36,500 per incident
until such time as the report is submitted to FCDOT. Such penalty shall be paid to
Fairfax County to be used for transit, transportation, or congestion management
improvements within the vicinity of the Subject Property.

Transportation Demand Management for Retail/Hote]l Uses. As provided in the above

Proffer, certain components of the TDM Plan are applicable to and would benefit the
retail and/or hotel uses proposed on the Subject Property. Therefore, the Applicant wilt
shall provide an additional TDM program tailored to specifically serve any Retail and/or
Hotel Uses (the “Retail/Hotel TDM Program™) which may be developed on the Subject
Property. In no event will remedies and/or penalties be assessed against any such Retail
and/or Hotel Uses.

Al

Goals of the Retail/Hotel TDM Program. Because tenants of the Retail stores and
Hotels and their employees work hours that are atypical of the standard work day,
these tenants and their employees do not necessarily travel to and from the
Subject Property during Peak Hours. Given this, the Retail/Hotel TDM Program
shall encourage Retail tenants, Hotel Guests and the Retail/Hotel employees to
utilize transit, carpools, walking, biking and other non-Single Occupancy Vehicle
(“non-SOV™) modes of transportation to travel to and from the Subject Property
rather than focusing on the specific trip reductions during the weekday AM or PM
Peak Hours.

Components of the Retail/Hotel TDM Program. The Retail/Hotel TDM Program
shall include, at a minimum, the components applicable to the Subject Property
that are described in this Proffer and the additional components provided below.
These additional components may be subsequently amended by mutual agreement
between the Applicant and FCDOT. All amendments to the components of the
Retail/Hotel TDM Program contained in this Proffer shall be approved by
FCDOT and will not require a PCA.

Emplovee/Tenant Meetings. The TPM shall hold, at a minimum, an annual TDM
meeting with the Retail store tenants and Hotel Managers, and their respective
employees, to review the available transit options, changes in transit service and
other relevant transit-related topics. Based on these meetings, the TPM shall
work with Fairfax County to consider changes to the relevant services, such as
changes to bus schedules, if such changes would provide better service to the
Subject Property tenants and their employees.

Regional TDM Programs. The TPM shall make information available to Retail
store tenants, Hotel Guests and the Retail/Hotel employees about regional TDM
programs that promote alternative commuting options. This shall include
information on vanpools, carpools, guaranteed ride home and other programs
offered by organizations in the Washington, D.C. Metropolitan Area.
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E. Retail/Hotel TDM Program Participation Qutreach. The TPM shall endeavor in
good faith to encourage participation by Retail store tenants and Hotel
Management in the Retail/Hotel TDM Program, including the encouragement of a
financial participation by such tenants through their direct offering of transit
benefit programs and transit incentives to their employees. The TPM shall include
a report to the County with respect to the activities described in the TDM Proffer
as part of the Annual Report to be filed with the County. This report shall include
detailed accounts of the outreach efforts and the feedback and response from the
tenants.

Existing Greensboro Corporate Centre Office Uses. Certain components of the TDM
Plan are applicable to and would benefit the existing office uses on the Subject Property.
The TPM shall make available information on those components to any existing occupied
office use which is located on the Subject Property. Such uses shall not be subject to
monitoring nor will remedies and penalties be assessed against those existing office uses.

Intelligent Transportation Systems. To optimize safe and efficient travel in Tysons, the
Applicant shall incorporate and maintain a system that provides pertinent traffic and
transit information that allows users to make informed travel decisions. This information
shall be provided at initial occupancy of each building. The delivery of this information
shall be made convenient for building occupants and visitors, such as via computer, cell
phone, monitors, or similar technology. Such devices shall provide, but not be limited to,
information on the following:

A, Traffic conditions, road hazards, construction work zones, and road detours.

B. Arrival times and delays on Metrorail, Tysons Circulator, and area bus routes.
C. Real time parking conditions and guidance to current on-site parking vacancies.
D. Bus stops pre-wired for real-time arrival/departures information,

The Applicant shall work with FCDOT and/or the Tysons Partnership to identify sources
and facilitate electronic transmittal of data. Furthermore, the Applicant shall participate in
efforts to implement any future dynamic traffic management program for the Tysons
area.

AFFORDABLE/WORKFORCE HOUSING

Affordable Dwelling Units. If required by the provisions of Part 8 of Article 2 of the
Zoning Ordinance, Affordable Dwelling Units (“*ADUSs”) shall be provided pursuant to
said regulations unless modified by the ADU Advisory Board.

Workforce Dwelling Units. In addition to any ADUs that may be required pursuant to
these Proffers, the Applicant shall aiso provide for-sale and/or rental housing units on the
Subject Property in accordance with the Board's ef-Superwisers™Tysons Corner Urban
Center Workforce Dwelling Unit Administrative Policy Guidelines dated June 22, 2010.
Workforce Dwelling Units (“WDUs”) shall be provided such that the total number of
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total of 16 years. Under either option, GFA associated with Retail/Service uses and
public uses shall be excluded from the contribution,

PARK AND RECREATIONAL FACILITIES

Public Park Space. The Applicant shall provide a park on the Subject Property identified
as Urban Park 9 on the CDP. Urban Park 9, located at the comner of Logan Street and
Broad Street, is approximately 19,300 square feet in area. This park/plaza shall be
provided with the construction of Building E4 and shall include hardscaping,
landscaping, an open lawn panel, focal element and outdoor seating, as generally shown
on the CDP, with more specific details provided at the time of FDP approval. Additional
or substitute recreational facilities to those listed may be approved with the FDP provided
such facilities result in an equivalent or enhanced quality of recreational opportunities,
Should Building E4 be developed as a residential building, the Applicant shall provide an
active recreational facility in Urban Park 9, to be determined at FDP.

The Applicant shall record a public access easement over Urban Park 9 to ensure the park
will be open to the general public for periods of times consistent with traditional Fairfax
County parks, or other times as agreed to with the FCPA, subject to usual and customary
rules and regulations. The Applicant shall provide for perpetual private maintenance of
Urban Park 9. A wayfinding and signage system shall be developed at the time of FDP
and site plan approval and installed by the Applicant to ensure the park can easily be
identified. The Applicant shall coordinate with FCPA to ensure Urban Park 9 is included
on the FCPA's website to encourage public use

Private Park Space. The Applicant shall enhance and expand existing private park space
located between existing Buildings E1 and E2 and adjacent to future Building E3 as
shown on Sheet L-8 of the CDP. This area of approximately 41,500 square feet shall
include hardscaping, landscaping, a central plaza with the potential for a movable stage,
pathways and outdoor tables and seating. Specific details shall be provided with the FDP
for Building E3, and additional or substitute recreational facilities to those listed may be
approved with the FDP provided such facilities result in an equivalent or enhanced
quality of recreational opportunities. The private park enhancements shall be constructed
commensurate with the construction of Buildings E3.

Private Amenities and Recreation Facilities for Residents. The Applicant shall provide
on-site recreational facilities for the future residents of the Subject Property. Pursuant to
Par. 2 of Sect. 6-110 of the Zoning Ordinance regarding developed recreational facilities,
the Applicant shall expend a minimum of $1700 per market-rate and workforce
residential unit on such recreation facilities. Prior to final bond release for the residential
building constructed on the Subject Property, the balance of any funds not expended on-
site, as determined by DPWES shall be contributed to the FCPA for the provision of
recreation facilities serving Tysons Corner.

The specific facilities and amenities to be provided for the residential building shall be
determined at the time of FDP approval. Amenities to be provided may include but not
be limited to:
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ADUs, if any, plus the total number of WDUs results in not less than twenty percent
(20%) of the total residential units constructed as part of the Proposed Development,
thereby treating all of the Subject Property as if it were located within % mile of the
Metro Station. The 20% applies to the total number of dwelling units to be constructed on
the Subject Property. If ADUs are provided in the development, both the ADUs and the
ADU bonus units shall be deducted from the total number of dwelling units on which the
WDU calculation is based.

The WDUs generated by each residential building on the Subject Property shall be
provided within said building, however the Applicant reserves the right to consolidate the
WDUs into one of the buildings with the build-out of the Subject Property and thereby
increase the number of WDU units in one of the buildings beyond twenty percent (20%)
with a corresponding decrease in the number of WDU units in the other building. The
WDUs in each building shall have a bedroom mix similar to that provided in the market
rate units in such building. Additionally, in the event that parking spaces are guaranteed
to be made available for lease to individual market rate dwelling units, at least one (1)
parking space shall be made available for lease by each ADU and/or WDU in the
development.

Notwithstanding the foregoing, should the Board's efSupervisess'—policies related
Workforce Dwelling Units in Tysons Corner be amended, the Applicant reserves the
right, at its sole discretion, to opt in to the new policies, in part or in whole, without the
need for a PCA and, if the Applicant so opts into any such new policies, the provisions of
this Proffer which relate to the new policies of the Board ef-Supervisers-which Applicant
has elected to opt into shall no longer be effective. Furthermore, the Applicant reserves
the right to enter into a separate binding written agreement with the appropriate Fairfax
County agency as to the terms and conditions of the administration of the WDUs
following approval of this Application. Such an agreement shall be on terms mutually
acceptable to both the Applicant and Fairfax County and may occur after the approval of
this Application. Neither the Board efSupervisers-nor Fairfax County shall be obligated
to execute such an agreement. If such an agreement is executed by all applicable parties,
then the WDUs shall be administered solely in accordance with such an agreement and
the provisions of this Proffer as it applies to WDUs shall become null and void. Such an
agreement and any modifications thereto shall be recorded in the land records of Fairfax
County.

Office and Non-Residential Contributions to Affordable/Workforce Housing. For new
office and other non-residential uses on the Subject Property, the Applicant shall select,
within its sole discretion, one of the following two options for contributing toward the
provision of affordable and/or workforce housing within Tysons Corner. These
contributions shall be made to the Board, be deposited in a specific fund to be used solely
for this purpose within Tysons Corner and shall be payable at the time of issuance of the
first Non-RUP for the new office or other non-residential buildings on the Subject
Property. The options shall consist of either (i) a one-time contribution of $3.00 for each
square foot of GFA of new office or non-residential use, or (ii) an annual contribution of
$0.25 for each square foot of GFA of new office or non-residential use continuing for a
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A. Private exterior recreational area/courtyard on the upper level of the parking
podium with seating areas, specialty landscaping, lawn and/or shaded areas and
hardscape areas, and may also include a volleyball court, putting green, bocel
court, boules court, board game tables, or similar recreational facility as may be
approved with the FDP;

B. Private exterior recreational area on the roof or podium level with a swimming
pool, lounge deck, and shade structure;

C. Interior fitness center, a minimum of 1,000 square feet in size, furnished with
exercise equipment such as stationary bikes, treadmills, weight machines, free
weights, etc., but not necessarily staffing; and

D. Clubroom for resident gatherings and/or media/entertainment center.

Athletic Field Construction. To address the Comprehensive Plan's recommendations
regarding the provision of athletic fields in Tysons, the Applicant shall contribute to the
cost of constructing an athletic field within the FCPA's Raglan Road Park (the “Raglan
Road Park Field”). The Applicant shall contribute $0.75 per new square foot of GFA
constructed on the Subject Property for the construction of the Raglan Road Park Field.
The contributions shall be payable at the time of issuance of the first RUP or Non-RUP as
applicable, for each new building on the Subject Property.

In the event, the Raglan Road Park Field is constructed by the County or FCPA prior to
all proffered funds from the Subject Property being collected, or alternatively Raglan
Road Park Field is not constructed, said contributions to the FCPA may be utilized to
support the provision of other active recreation facilities either through land acquisition
or facility development in Tysons.

PUBLIC FACILITIES

Fire_and Rescue Station Contribution. The Applicant shall contribute $2.00 per new
square foot of GFA constructed on the Subject Property for the construction of a new
Fairfax County Fire and Rescue Station (the “New Station™) on property subject to RZ
2010-PR-014-B. The contributions shall be payable at the time of issuance of the first
RUP or Non-RUP as applicable, for each new building on the Subject Property. Any
such contributions due prior to delivery of the New Station to Fairfax County shall be
paid by the Applicant to Fairfax County. Any such contributions following the delivery
of the New Station to Fairfax County shall be paid by the Applicant directly to the
applicant of RZ 2010-PR-014-B, or its successors or assigns. In this instance, the
Applicant shall demonstrate to DPZ and DPWES, as applicable, that such contribution
has been made prior to the issuance of the first RUP or Non-RUP for each new building.

Public School Contribution. Per the Residential Development Criteria Implementation
Motion adopted by the Board ef-Supervisers—on September 9, 2002, and revised July,
2006, the Applicant shall contribute $9,378 per expected student (based on ratios of 0.087
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student per multi-family residential unit and 0.44 student per single-family attached
residential unit) to the Fairfax County School Board to be utilized for capital
improvements to schools that serve the Tysons Corner area. Such contribution shall be
made on or before the issuance of the first RUP for each residential building on the
Subject Property and shall be based on the actual number of dwelling units built in each
building.

If prior to site plan approval for the respective residential buildings, the County should
modify, on a countywide basis, the expected ratio of students per subject multi-family
unit or the amount of the contribution per student, the amount of the contribution shall be
modified for that building to reflect the then current ratio and/or contribution.

Arts and Entertainment. The Applicant shall coordinate with the Fairfax Arts Council to
identify art related uses such as. but not limited to, theaters, music venues, dance studios.
art_schools, galleries, art shows or artworks that may be appropriate to include in the
Proposed Development. Such uses may, at the Applicant's sole discretion, be included on
an interim or permanent basis.

STORMWATER MANAGEMENT

Stormwater Management.

A. Stormwater Management (SWM) measures for the Subject Property shall be
designed to protect receiving waters downstream of Tysons Corner by reducing
runoff from impervious surfaces using a progressive approach. This progressive
approach shall, to the maximum extent practicable, strive to retain on-site and/or
reuse the first inch of rainfall. Proposed SWM and Best Management Practice
(BMP) facilities shall follow a tiered approach as identified by the County which
may include infiltration facilities (where applicable), rainwater
harvesting/detention vaults, runoff reducing and other innovative BMPs.

Plans shall make use of certain LID techniques that will aid in runoff volume
reduction and promote reuse throughout the site. As a part of the LID techniques
proposed, the Applicants shall provide green roofs both intensive and/or extensive
on new buildings. Other LID techniques may include, but not be limited to, tree
box filters, pervious hardscapes/streetscapes, and stormwater reuse for landscape
irrigation and air conditioning unit makeup water. '

Additionally, the SWM facilities shall be designed to accommodate not just the
pre-developed (existing) peak release rates, but also strive to preserve and/or
improve the pre-developed (existing) runoff volumes as contemplated within
current LEED requirements, depending on the existing impervious condition. The
above noted SWM Facilities shall be designed to (where applicable) meet the
requirements of LEED 6.1 and 6.2 for each building/phase of the development
based upon the LEED Boundary identified with each building/phase.
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B. At the time of each FDP, the Applicant shall provide calculations for that phase
showing the proposed volume reductions and shall work cooperatively with
DPWES and DPZ to ensure that the first inch of rainfall is retained or reused to
the maximum extent practicable. This requirement may be met on an individual
building basis or based upon the total area of the Subject Property excluding
existing development. Extended detention facilities and extended release
techniques may be used to augment the proposed volume reductions.

Each FDP shall include the location and preliminary design of the SWM facilities
including the access points to underground vaults. Access points, detailed at the
time of FDP, shall be located outside of the landscape amenity panel and sidewalk
zone of the streetscape.

C. ~ With each subsequent site plan, the Applicant shall provide refined calculations
illustrating conformance with the proposed volume reductions shown on the FDP,
The specific SWM facilities shall be determined at the time of site plan, and as
may be approved by the DPWES. While it is anticipated that compliance with the
goal of retaining and/or reusing the first inch of rainfall will be confirmed at site
plan by utilizing the proposed retention credits identified by Fairfax County as
part of their stormwater spreadsheet, the Applicant reserves the right to utilize any
combination of LIDs (existing and future) measures to meet this goal, subject to
the review and approval of DPWES.

It is understood that seasonal variations in reuse water demand will create
fluctuations in the draw down period, and as such, the stormwater system will be
designed (to the extent practicable) to not exceed 10 days of storage. If storage
time exceeds 10 days, the Applicant shall have the right to discharge excess
volumes off site at release rates as allowed by the PFM or approved by the
Director. It is further understood that interim or temporary SWM and BMP
measures may be required during any interim phase of the Proposed
Development.

MISCELLANEQUS

Zoning Administrator Consideration, Notwithstanding the foregoing, upon
demonstration by the Applicant that, despite diligent efforts or due to factors beyond the
Applicant’s control, the required transportation, publicly accessible park areas, athletic
field improvements, or other proffered improvements have been delayed (due to, but not
limited to an inability to secure necessary permission for utility relocations and/or VDOT
approval for traffic signals, necessary easements, site plan approval, etc.) beyond the
timeframes specified, the Zoning Administrator may agree to a later date for completion
of these improvement(s).

Condemnation Procedures.  Should the development of the Subject Property in
accordance with these Proffers require acquisition of property, rights-of-way and/or
easements from parcels that are not part of the Subject Property (collectively referred to
as the “Off-Site Parcels™). The Applicant shall use its good faith efforts and offer a
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reasonable fair market value for said property, right-of-way and/or easements. In the
event the Applicant is not able to acquire the property, rights-of way and/or easements
from the Off-Site Parcels necessary to fulfill the obligations described herein, the
Applicant shall demonstrate its efforts in writing and submit a written request to Fairfax
County to acquire the property, rights-of way and easements by means of its
condemnation powers.

In conjunction with any such request, the Applicant shall forward to the appropriate
County agency: {a) plat, plans and profiles showing the necessary property, rights-of way
and/or easements to be acquired; (b) an appraisal, prepared by a MAI (Member of the
Appraisal Institute) independent appraiser approved by the County, of the value of the
property, rights-of way and/or easements to be acquired and of all damages, if any, to the
residue of the Off-Site Parcel; (¢c) a sixty (60) year title search certificate of the Off-Site
Parcel from which the property, rights-of way and/or easement is to be acquired; and (d)
cash in an amount equal to appraised value of the property, rights-of-way and easements
and of all damages to the residue of the Off-Site Parcel; and (e) a copy of written offers
and counteroffers and evidence of owners refusal of such offers and counteroffers, In the
event the Owner of the Off-Site Parce! is awarded more than the appraised value of the
Off-Site Parcel and of the damages to the residue in a condemnation suit, the Applicant
shall pay the amount of the award in excess of cash amount to the County within fifteen
(15) calendar days of said award. It is understood that the Applicant upon demand shall
pay all other costs incurred by the County in acquiring the easements to the County.

Prior to and during any potential condemnation proceedings, the Applicant, its successors
and assigns, shall be permitted, at its own risk, to submit, process and receive approval of
the Site Plan and related subdivision plat(s), easement plats, development permits,
building plan approvals and building permits for other portions of the Subject Property.

Metrorail Tax District Buyout for Certain Residential Uses. At least sixty days prior to
recording any residential condominium documents for portions of the Subject Property

located within the now existing Phase I Dulles Rail Transportation Improvement District
(the “Phase I District”), the Applicant shall provide a written notice to the Director of the
Real Estate Division of the Fairfax County Department of Tax Administration advising
that the Applicant intends to record condominium documents for that portion of the
Subject Property. Prior to recording the condominium documents, the Applicant shall pay
to Fairfax County a sum equal to the then-present value of Phase I District taxes based on
the use of that portion of the Subject Property subject to the condominium prior to this
Rezoning that will be lost as a result of recording the condominium documents, in

accordance with a formula approved by the Fairfax-CountyBoard-ef Supervisors.

Adjustment in Contribution Amounts. All monetary contributions specified in these
Proffers, with the exception of the contributions to the Tysons Grid Fund and public
schools, shall adjust on a yearly basis from the base month of January 2013 and change
effective each January | thereafter, based on changes in the Consumer Price Index for all
urban consumers [1982-84=100] (not seasonally adjusted) (*‘CPI-U”), both as permitted
by VA. Code Ann. Section 15.2-2303.3.
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Advanced Density Credit. Advanced density credit is reserved consistent with the
provisions of Par. 4 of Sect. 2-308 of the Zoning Ordinance for all eligible dedications
described herein or as may be required by Fairfax County or VDOT.

Tysons Partnership. The Applicant and successors shall become a member in the Tysons
Partnership, or its residential equivalent.

Tree Preservaiion and Planting Fund Contribution. At the time of site plan approval for
the first building on the Subiect Property. the Applicant shall contribute $1.000.00 to the
Fairfax County Tree Preservation and Planung Fund

Severability, Pursnant to Section 18-204 of the Zoning Ordinance, any portion of the
Subject Property may be the subject of a PCA, Special Exception (“SE”), Special Permit
(“SP”), or FDPA without joinder and/or consent of the owners of the other portions of the
Subject Property, provided that such PCA, SE, SP or FDPA does not materially adversely
affect the other phases. Previously approved zoning applications applicable to the balance
of the Subject Property that is not the subject of such a PCA, SE, SP or FDPA shall
otherwise remain in full force and effect.

Successors and Assigns. These Proffers will bind and inure to the benefit of the
Applicant and their successors and assigns. Each reference to “Applicant” in this proffer
statement shall include within its meaning and shall be binding upon Applicant’s
successor(s) in interest and/or the owners from time to time of any portion of the Subject
Property during the period of their ownership.

Counterparts. These Proffers may be executed in one or more counterparts, each of
which when so executed and delivered shall be deemed an original, and all of which
taken together shall constitute but one and the same instrument.

{A0346433.DOC/ 1 E Proffers 1/28/13 blk 003676 000019}

[SIGNATURES BEGIN ON NEXT PAGE]



APPLICANT/AGENT FOR OWNER OF
TAX MAP 29-3 (1)) 63C

GEORGELAS GROUP LLC

By: Theodore J. Georgelas
Its: Manager

[SIGNATURES CONTINUE ON NEXT PAGE]



TITLE OWNER OF TAX MAP 29-3 ((1)) 63C
GREENSBORO CENTER LIMITED PARTNERSHIP

By: Greensboro Center's, Inc., its general partner

By: Theodore J. Georgelas
Its: President

[SIGNATURES END]



ATTACHMENT 4

REZONING AFFIDAVIT

DATE: January 23,2013
(enter date affidavit is notarized)

1, Elizabeth D. Baker, agent , do hereby state that ] am an
{enter name of applicant or authorized agent)
(check one) [1 applicant ’ { 4 (pTa Fal

vl applicant’s autharized agent listed in Par. 1(a) below

in Application No.(s): RZ 2010-PR-014-D
(enter County-assigned application number(s), ¢.g. RZ 88-v-001)

and that, to the best of my knowledge and belief, the following information is true:

1(a). The following constitutes a listing of the names and addresses of all APPLICANTS, TITLE
OWNERS, CONTRACT PURCHASERS, and LESSEES of the land described in the
application,* and, if any of the foregoing is a TRUSTEE,** cach BENEFICIARY of such trust,
and all ATTORNEYS and REAL ESTATE BROKERS, and all AGENTS who have acted on
behalf of any of the foregoing with respect to the application:

(NOTE: All relationships to the application listed above in BOLD print must be disclosed.
Multiple relationships may be listed together, e.g., Attorney/Agent, Contract Purchaser/Lessee,
Applicant/Title Owner, etc. Fora multiparce! application, list the Tax Map Number(s) of the
parcel{s) for each owner(s) in the Relationship column.)

NAME ADDRESS RELATIONSHIP(S)
{enter first name, middle initial, and (enter number, street, city, state, and zip code) {enter applicable relationships
last name) listed in BOLD above)
Georgelas Group LLC 8405 Greensboro Drive, #7130 Applicant/Contract Purchaser of Tax
McLean, VA 22102 Map 29-3 ((1)) 57G and 29-1 {(1))
Agenls: 18C/Agent for GD Spring Hill Metro,
Aaron J, Georgelas LLC and GDM Spring Hill Station, LLC

Jonathan M. Adler
Theodore J. Georgelas

Title Owner of Tax Map
B.P. Realty, L.P, P.O. Box 3240 29-3 ({1)) 54A
McLean, VA 22103
Agents:
Michael J. Peacock
Michael B. Peacock
(check if applicable) [v] There are more relationships to be listed and Par. 1(a) is

continued on a “Rezoning Attachment to Par. 1(2)” form.

* In the case of a condominium, the title owner, contract purchaser, or lessee of 10% or more of the units in the
condominium.
** List as follows: Name of trustee, Trustee for (name of trust, if applicable), for the benefit of: (state name of
each beneficiary).

\AFORM RZA-1 Updated (7/1/06)



Rezoning Attachment to Par, 1(a)

DATE: January 23,2013

(enter date affidavit is notarized)

for Application No. (s): RZ 2010-PR-014-D

Page 1 of 3_

(4673 &

(enter County-assigned application number (s))

(NOTE: All relationships to the application are to be disclosed. Multiple relationships may be listed
together, e.g., Attorney/Agent, Contract Purchaser/Lessee, Applicant/Title Owner, ¢tc. Fora
multiparcel application, list the Tax Map Number(s) of the parcel(s) for each owner(s) in the

Relationship column,

NAME

{enter first name, middle initial, and
Jast name}

McLean Self Storage, LLC

Agent:
Robert A. Young

RMC-TYCO, L.L.C.

Agents:

Ronald P. Rinaldi
Paul D, Rinaldi
Victor F. Rinaldi
John E. Rinaldi
Ralph D. Rinaldi

The Board of Supervisors of Fairfax
County, Virginia
County Executive/Agent
Edward L. Long, JIr.
GD Spring Hill Merro, LLC
Agents:
Aaron J. Georpelas
Jonathan M. Adler
Theodore I. Georgelas
Jeffrey B. Dierman

Transwestern Commergial Services

Apent:
Gerald P. Trainor

{check if applicable) 1

%RM RZA-| Updated (7/1/06)

ADDRESS

(enter number, street, city, state, and zip code)

6718 Whittier Avenue, #220
McLean, YA 22101

1 1244F Waples Mill Road

Fairfax, Virginia 22030

12000 Government Center Parkway, #3533

Fairfax, VA 22035

3405 Greensboro Drive, #P130

McLean, VA 22102

1667 K Street, N.W., #300
Washington, DC 20006

RELATIONSHIP(S)
(enter applicable relationships
listed in BOLD above)

Title Crwner of Tax Map
29-3((1n 37

Title Owner of Tax Map

291 ((1)) 18C and 293 (1)) 57G

Title Owner of Tax Map

29-3{(1)) 5718

Contract Purchaser of Tax Map

29-3{(1) 57

Real Estate Brokes/Agent for Title Owner
of Tax Map 29-3 {(1)) 54A

There are more relationships to be listed and Par. 1(a) is continued further
on a “Rezoning Attachment to Par. 1(a)” form.



Rezoning Attachment to Par. 1(a)

DATE: January 23, 2013

(enter date affidavit is notarized)

for Application No. (s): RZ 2010-PR-014-D

Page _L of 3

4672,

(enter County-assigned application number (s))

(NOTE: All relationships to the application are to be disclosed. Multiple relationships may be listed
together, e.g., Attorney/Agent, Contract Purchaser/Lessee, Applicant/Title Owner, etc. Fora
multiparcel application, list the Tax Map Number(s} of the parcel(s) for each owner(s) in the

Relationship column.

NAME

(enter first name, middle initial, and
last name)

WDG Architecrare, PLLC

Agents:
Siti N, Abdul-Rahman
C.R. George Dove

ParkerRodriguez, Inc.

Agents:

Trini M. Rodriguez
Daniel A, Avrit
Barbara J. Coulston

Walsh, Colucei, Lubeley, Emrich &
Walsh, P.C.

Agents:

Martin D, Walsh
Lynne [. Strobel
Timothy 3. Sampson
M. Catharine Puskar
Sara V. Mariska

(., Evan Pritchard
Jonathan D, Puvak
Elizabeth D. Baker
Inda E. Stagg
Elizabeth A. McKeeby

GDM Spring Hill Station, LLC

Agents;

Theodore J. Georgelas
Jeffrey B, Dierman
Thomas M. Mulroy
Aaron J. Geotpgelas
Jonathan M. Adler

{check if applicable} fv]

\&)RM RZA-1 Updated (7/1/06)

ADDRESS

~ (enter number, street, city, state, and zip code)

1025 Connecticut Avenue, NW
Washington, DC 20036

101 N, Union Street, #320
Alexandria, VA 22314

2200 Clarendon Boulevard
13th Floor
Arlington, Virginia 22201

8405 Greensboro Drive, #P130
McLean, VA 22102

RELATIONSHIP(S)
(enter applicable relationships
listed in BOLD above)

Architect/Agent

Landscape Architecta/Agent

Attorneys/Planners/Agent

Contract Purchaser of Tax Map
29-3 (1)) 54A

There are more relationships to be listed and Par. 1{a} is continued further
on a “Rezoning Attachment to Par. 1(a)” form,



Page _3___ of __3_
Rezoning Attachment to Par. 1(a)-

DATE: January 23, 2013

(enter date affidavit is notarized)
for Application No, (s): RZ 2010-PR-014-D

(enter County-assigned application number (s))

HYG 752

(NOTE: All relationships to the application are to be disclosed. Multiple relationships may be listed
together, e.g., Attorney/Agent, Contract Purchaser/Lessee, Applicant/Title Owner, etc. Fora
multiparcel application, list the Tax Map Number(s) of the parcel(s) for each owner(s} in the

Relationship column,

NAME
{enter first name, middle initial, and
last name)

VIKA, Incorporated
Apents:

John F. Amatetti
Robert R, Cochran
Robert J. Bosco
Philip C. Champagne

VIKA Virginia, LLC
Agents:

John F. Amatetti
Robert R. Cochran
Robert ], Bosco
Philip C. Champagne

M.). Wells & Associates, Inc.

Apents:

Terence J. Miller
Robin L. Antonucci
Christopher R. Kabatt
Justin B. Schor
Courtney ). Menjivar
Michael R. Pinkoske
Samuel W, Beneck

Phoenix Noise & Vibration LLC
Agent:

Scort B, Harvey

Urban Trans Consultants, Inc.
Agents:

Matthew S. Kaufman
Larry Filler (nmi}

{check if applicable) (1]

JRORM RZA-! Updated (7/1/06)

ADDRESS

(enter number, street, city, state, and zip code)

8180 Greensbore Drive, #200
McLean, VA 22102

180 Greensboro Drive, #200
McLean, VA 22102

1420 Spring Hill Read, Suite 600
McLean, Virginia 22102

5216 Chairman's Court, Suite 107
Frederick, MD 21703

1140 Connecticut Avenue, NW, #777

Washington, DC 20036

RELATIONSHIP(S)

(enter applicable relationships

listed in BOLD above)

Engincer/Agent

Enginecr/Agent

Transportation Consultant/
Agent

Moise Consultant/Agent

TDM Consultant/Agent

There are more relationships to be listed and Par. 1(a) is continued further
on a “Rezoning Attachment to Par. 1(a)” form.



Page Two
REZONING AFFIDAVIT

DATE: January 23,2013
(enter date affidavit is notarized) l f "{%7 5 o

for Application No. (s): RZ 2010-PR-014-D
{enter County-asmgned application number(s))

1(b). The following constitutes a listing*** of the SHAREHOLDERS of ali corporations disclosed in this
affidavit who own 10% or more of any class of stock issued by said corporation, and where such
corporation has 10 or less shareholders, a listing of all of the shareholders, and if the corporation is
an owner of the subject land, all of the OFFICERS and DIRECTORS of such corporation:

(NOTE: Include SOLE PROPRIETORSHIPS, LIMITED LIABILITY COMPANIES, and REAL ESTATE
INVESTMENT TRUSTS herein.)

CORPORATION INFORMATION

NAME & ADDRESS OF CORPORATION: (enter complete name, number, street, city, state, and zip code)
Georgelas Group LLC
8405 Greensboro Drive, #P-130
McLean, VA 22102

DESCRIPTION OF CORPORATION: (check one staternent)
] There are 10 or less shareholders, and all of the shareholders are listed below,
[] There are more than 10 sharcholders, and all of the shareholders owning 10% or more of
any class of stock issued by said corporation are listed below.
[1] There are more than 10 shareholders, but no shareholder owns 10% or more of any class
of steck issued by said corporation, and no shareholders are listed below.

NAMES OF SHAREHOLDERS: (enter first name, middle initial, and last name)

Georgelas Management, Ine., sole Member
Theodore J, Georgelas, Manager

NAMES OF OFFICERS & DIRECTORS: (enter first name, lT.lIddlB initial, last name & title, e.g. President,
Vice President, Secretary, Treasurer, etc.)

{check if applicable)  [/] There is more corporation information and Par. 1(b) is continued on a “Rezomng
Attachment 1(b)” form.

#+x All listings which include partnerships, corporations, ot trusts, to include the names of beneficiaries, must be broken down
successively until: {a) only individual persons are listed or (b) the listing for a corporation having more than 10 shareholders
has no sharcholder owning 10% or more of any class of stock. 7n the case af an APPLICANT, TITLE OWNER,
CONTRACT PURCHASER, or LESSEE™ of the land that is a partnership, corporation, or trast, such successive breakdown
nuist include a listing and further breakdown of all of ifs partners, of its shareholders as required above, and of
beneficlaries of any trusts. Such successive breakdown must also include breahdowns of any partnership, corporation, or
trust owning 10% or more of the APPLICANT, TITLE OWNER, CONTRACT PURCHASER, or LESSEE* of the land,
Limited liability companies and real estate investment trusts and thelr equivalents are treaied as corporations, with members
being deemed the equivalent of sharehoiders; managing members shall aiso be fisted. Use fooinote numbers to designate
partnerships or corporations, which have further listings on an attachment page, and reference the same footnote numbers on
the attachment page.

FORM RZA-1 Updated (7/1/06)



Rezoning Attachment to Par. 1(b)

DATE: January 23, 2013 H‘-nt 075 .

(enter date affidavit is notarized)
for Application No. (s): RZ 2010-PR-014-D

(enter County-assigned application number (s))

NAME & ADDRESS OF CORPORATION: (enter complete name, number, street, city, state, and zip code)
WDG Architecture, PLLC

1025 Connecticut Avenue, N'W

Washington, DC 20036

DESCRIPTION OF CORPORATION; (check one statement)
[#] There are 10 or less shareholders, and all of the shareholders are listed below,
[ 1 There are more than 10 shareholders, and all of the shareholders owning 10% or more of any
class of stock issued by said corporation are listed below.
[ 1 There are more than 10 shareholders, but no shareholder owns 10% or more of any class of
stock issued by said corporation, and no shareholders are listed below.

NAMES OF THE SHAREHOLDER; (enter first name, middle initial, and last name)

Managing Members: C. R. George Dove, Malcolm D, Dixon, Frederick B. Hammann 11, Eric J. Licbmann, Marc Nathanson (nmi),
leffrey A. Morris

Members: Robert C, Keane

NAMES OF OFFICERS & DIRECTORS: (enter first name, middle initial, last name, and title, e.g.
President, Vice-President, Secretary, Treasurer, etc.)

NAME & ADDRESS OF CORPORATION: (enter complete name, number, street, city, state, and zip code)
VIKA, Incorporated

£180 Greensboro Drive, Suite 200

Melean, VA 22102

DESCRIPTION OF CORPORATION: (check pne statement)
[#] There are 10 or less shareholders, and all of the shareholders are lisied below.
[ ] There are more than 10 shareholders, and all of the shareholders owning 10% or more of any
class of stock issued by said corporation are listed below.
{ ] There are more than 10 shareholders, but no shareholder owns 1 0% or more of any class
of stock issued by said corporation, and no sharcholders are listed below.

NAMES OF THE SHAREHOLDERS: (enter first name, middle initial, and last name)
John F. Amaterti, Charles A, [rish, Jr., Harry L. Jenking, Robert R, Cochran, Mark G. Morelock, Jeffrey B, Amateau, Kyle U. Oliver
Philip C. Champagne

NAMES OF OFFICERS & DIRECTORS: (enter first name, middle initial, last name, and title, e.g.
President, Vice-President, Secretary, Treasurer, etc.)

(check if applicable) [] Thére is more corporation information and Par, 1{b} is continued further on a
“Rezoning Attachment to Par, 1{b}” form.

FORM RZA-1 Updated (7/1/06)



Page 2 of _1_31_
Rezoning Attachment to Par. 1(b)

DATE: January 23, 2013 , (‘-f (f 7 5
C

(enter date affidavit is notarized)
for Application No. (s): RZ 2010-PR-014-D

(enter County-assigned application number (s))

NAME & ADDRESS OF CORPORATION: (enter complete name, number, sirest, city, state, and zip code)
ParkerRodriguez, Inc.

101 N. Unicn Strect, Suite 320

Alexandria, VA 22314-323

DESCRIPTION OF CORPORATION: (check one statement)
[#] There are 10 or less shareholders, and all of the sharcholders are listed below,
[[] There are more than 10 shareholders, and all of the sharcholders owning 10% or more of any
class of stock issued by said corporation are listed below.
{1 There are more than 10 shareholders, but no sharehglder owns 10% or more of any class of
stock issued by said corporation, and no shareholders are listed below.

NAMES OF THE SHAREHOLDER: (enter first name, middle initial, and last namc)
Trini M. Rodriguez
James E, Parker

NAMES OF OFFICERS & DIRECTORS: (enter first name, middle initial, last name, and title, e.g.
President, Vice-President, Secretary, Treasurer, etc)

NAME & ADDRESS OF CORPORATION: (emer complete name, number, street, city, state, and zip code)
M.). Wells & Associates, Inc.

1420 Spring Hill Road, Suite 600

MecLean, Virginia 22102

DESCRIPTION OF CORPORATION: (check one statement)
{1 There are 10 or less shareholders, and all of the shareholders are listed below.
[#] There are more than 10 shareholders, and all of the shareholders owning 10% or more of any
class of stock issued by said corporation are listed below.
[ 1 There are more than 10 shareholders, but no shareholder owns 10% or more of any class
of stock issued by said corporation, and no shareholders are listed below.

NAMES OF THE SHAREHOLDERS: (enter first name, middle initial, and last name}

M.]. Wells & Associates, nc, Employee Stock Ownership Trust. All employees are eligible plan participants; however, no one employee
owns 10% or more of any class of stock.

NAMES OF OFFICERS & DIRECTORS: (enter first name, middle initial, last name, and title, e.g.
President, Vice-President, Secretary, Treasurer, etc.)

(check if applicable) [#] There is more corperation information and Par. 1(b) is continued further on a
“Rezoning Attachment to Par, 1{b)” form.

FORM RZA-1 Updated (7/1/06)



Page 3 of 13
Rezoning Attachment to Par. 1{b)

DATE: January 23,2013 H
(enter date affidavit is notarized) Lf <‘ 7 2 &
for Application No. (s): RZ 2010-PR-014-D

(enter County-assigned application number (s))

NAME & ADDRESS OF CORPORATION: (enter complete name, number, street, city, state, and zip code)
Walsh, Colucci, Lubeley, Emrich & Walsh, P.C,

2200 Clarendon Boulevard, 13th Floor

Arlington, Virginia 22201

DESCRIPTION OF CORPORATION: (check one statement)
[ ] ‘Thereare 10 or less shareholders, and all of the shareholders are listed below,
[#] There are more than 10 shareholders, and all of the shareholders cwning 10% or more of any
class of stock issued by said corporation are listed below.
[ 1 There are more than 10 shareholders, but no shareholder owns 10% or more of any class of
stock issued by said corporation, and no shargholders are listed below.

NAMES OF THE SHAREHOLDER: (enter first name, middle initial, and last name)

David J. Bomgardner, E. Andrew Burcher, Thomas J, Colucci, Michael J. Coughlin, Peter M. Dolan, Jr., Jay du Yon, William A. Fogarty,
John H. Foote, H, Mark Goetzman, Bryan H. Guidash, Michael D. Lubeley, 1. Randall Minchew, M, Catharine Puskar, John E. Rinaldi,
Kathleen H. Smith, Lynne J, Strobel, Garth M. Whainman, Nan E. Walsh, Martin D. Walsh

NAMES OF OFFICERS & DIRECTORS: {enter first name, middle initial, last name, and title, e.g.
President, Vice-President, Secretary, Treasurer, etc.)

NAME & ADDRESS OF CORPORATION: (enter complete name, number, street, city, state, and zip code)
Georgelas Management, Ine.

8405 Greensboro Drive, #P130

McLean, VA 22102

DESCRIPTION OF CORPORATION: (check one statement)
[#] There are 10 or less shareholders, and all of the shareholders are listed below.
[ ) There are more than 10 sharcholders, and all of the shareholders owning 10% or more of any
class of stock issued by said corporation are listed below.
[ ] There are more than 10 shareholders, but no shareholder owns_10% or more of any class
of stock issued by said corporation, and no shareholders are listed below.

NAMES OF THE SHAREHOLDERS: (enter first name, middle initial, and last name)
Theedore J. Georgelas
Anthony ). Georgelas

NAMES OF OFFICERS & DIRECTORS: {enter first name, middle initial, last name, and title, e.g.
President, Vice-President, Sccretary, Treasurer, etc.)

Officers: Theodore J. Georgelas, President; Anthony J. Georgelas, VP; William M. Galayda, Secretary

Directors: Theodore ], Georgelas, Anthony . Georgelas

(check if applicable) [«1 There is mote corporation information and Par. 1(b) is continued further an a
“Rezoning Attachment to Par, 1{b)” form.

FORM RZA-1 Updated (7/1/06)



Page 4 of 13
Rezoning Attachment to Par, 1(b)

DATE: January 23, 2013

(enter date affidavit is notarized) Y61 e
for Application No. (s): RZ 2010-PR-014-D

(enter County-assigned application number (s))

NAME & ADDRESS OF CORPORATION: (enter complete name, number, street, city, state, and zip code)
VIKA Virginia, LLC

8180 Greensboro Drive, #200

McLean, VA 22102

DESCRIPTION OF CORPORATION; (check pne statement)
(/] There are 10 or less sharcholders, and all of the shareholders are fisted below.
[ ] There are more than 10 shareholders, and all of the sharcholders owning 10% or more of any
class of stock issued by said corporation are listed below.
[ 1 There are more than |0 shareholders, but no shareholder pwns 10% or more of any class of
stock issued by said corporation, and no shargholders are listed below.

NAMES OF THE SHAREHOLDER: (enter first name, middle initial, and last name)
John F. Amatetti, Charles A. Irish, Ir., Jeffrey B. Amateau, Philip C. Champagne, Robert R. Cochran, Harry L. Jenkins, Kyle U. Oliver,
Mark R. Morelock

NAMES OF OFFICERS & DIRECTORS: (enter first name, middle initial, last name, and title, e.g.
President, Vice-President, Secretary, Treasurer, etc.)

NAME & ADDRESS OF CORPORATION: (enter complete name, numiber, street, city, state, and zip code)
GD Spring Hill Metro, LLC

3405 Greensboro Drive, #P130

McLean, VA 22102

DESCRIPTION OF CORPORATION: (check oneg statement)
[#] There are 10 or less shareholders, and all of the shareholders are listed below.
[ 1 There are more than 10 shareholders, and all of the shareholders owning 10% or more of any
class of stock issued by said corporation are listed below,
[ ] There are more than 10 shareholders, but no shareholder owns 10% or more of any class
of stock issued by said corporation, and no shareholders are listed below,

NAMES OF THE SHAREHOLDERS: (enter first name, middle initial, and last name)
Managers/Members: Theodore J. Georgelas, Jeffrey B. Dierman

NAMES OF OFFICERS & DIRECTORS: (enter first name, middle initial, last name, and title, e.g.
President, Vice-President, Seeretary, Treasurer, eic.)

(check if applicable) [] There is more corporation information and Par. 1(b}) is continued further ona
“Rezoning Attachment to Par. 1(b)” form.

FORM RZA-1 Updated (7/1/06}



) Page 0 of 13
Rezoning Attachment to Par. 1(b)

DATE: January 23, 2013 “({ 4‘_7 ;
(enter date affidavit is notarized) &
for Application No. (s): RZ 2010-PR-014-D

(enter County-assigned application number (s))

NAME & ADDRESS OF CORPORATION: (enter complete name, number, street, city, state, and zip code)
GDM Spring Hill Statian, LLC

8405 Greensboro Drive, #P130

McLcan, VA 22102

DESCRIPTION OF CORPORATION: (check one statement)
[#*] There are 10 or less shareholders, and all of the shareholders are listed below.
[} There are more than 10 shareholders, and all of the sharcholders owning 10% or more of any
class of stock issued by said corporation are listed below.
{1 There are more than 10 shareholders, but no shareholder owns 10% or more of any class of
stock issued by said corporation, and no shareholders gre listed below.

NAMES OF THE SHAREHOLDER: (enter first name, middle initial, and last name)

Managers: Theodore J, Georgelas, Jeffrey B. Dierman, Thomas M. Mulroy

Members: T-Rex Peacock LLC, Georgelas-Springhilt, LLC, Georgelas Spring Hill Equity, LLC, DRG-Springhill, LLC,
Jeffrey B, Dierman, Tamara S. Dierman

Executive Member: Georgelas-$pringhill, LLC

NAMES OF OFFICERS & DIRECTORS: (enter first name, middle initial, last name, and title, e.g.
President, Vice-President, Secretary, Treasurer, €ic.}

NAME & ADDRESS OF CORPORATION: (enter complete name, number, street, city, state, and zip code)
Phoenix Noise & Vibration LLC

5216 Chairman's Court, Suite 107

Frederick, MD 21703

DESCRIPTION OF CORPORATION: (check one statement)
[#] ‘There are 10 or less shareholders, and all of the sharcholders are listed below.
[ 1 There are more than 10 shareholders, and all of the shareholders owning 10% or more of any
class of stock issued by said corporation are listed below.
[ 1 There are more than |0 shareholders, but no sharcholder owns 10% or more of any chass
of stock issued by said corporation, and no shareholders are listed below.

NAMES OF THE SHARFHOLDERS: (enter first name, middle initial, and last name)
Scott B. Harvey, Karen Q. Marble-Hall, Mark W. Heaney, Rhonda E. Cleveland, Joseph G. Harvey, Tommie J. Harvey

NAMES OF OFFICERS & DIRECTORS:; (enter first name, middle initial, last name, and title, e.g,
President, Vice-President, Secretary, Treasurer, olc.)

(check if applicable) [1] There is more corporation information and Par. 1{b) is continued furtheron a
“Rezoning Attachment to Par. 1{b)" form,

FORM RZA-| Updated (7/1/06)



Page __6___ of _li
Rezoning Attachment to Par. 1(b)

DATE: January 23, 2013

(enter date affidavit is notarized) l ft]( 7 56/
for Application No. (s): RZ 2010-PR-014-D

(enter County-assigned application number (s))

NAME & ADDRESS OF CORPORATION: (enter complete name, number, street, city, state, and zip code)
Transwestemn Commercial Services

1667 K Street, N, W., #300

Washington, DC 20006

DESCRIPTION OF CORPORATION: (check one statement)
[ 1 ‘Thereare 10 orless shareholders, and ail of the shareholders are listed below.
[/}  There are more than 10 shareholders, and all of the shareholders owning 10% or mere of any
class of stock issued by said corporation are listed below,
{1 There are more than 10 shareholders, but no shareholder owns 10% or morg of any class of
stock issued by said corporation, and no shareholders are listed below.

NAMES OF THE SHAREHOLDER: (enter first name, middle initial, and last name)
Robert D. Duncan

NAMES OF OFFICERS & DIRECTORS: (enter first name, middle initial, last name, and title, e.g.
President, Vice-President, Secretary, Treasurer, eic.)

Robert D, Duncan, Chairman; Larry P, Heard, President & CEO; Mark (nmi) Doran, COO; Steve (nmi) Harding, CFO

Directors: Alan Harrington, Caulley Deringer, Colleen Doran, Don Wilson, Brant Landry, Chip Clarke, Dave Rock, Poug Little, Brian
Gammill, Chuck Howard, David Baker, Eric Anderson, Eric Johnson, Jack Elmer, Joseph Stevens, Kevin Roberts, [continued, below]

NAME & ADDRESS OF CORPORATION: (enter complete name, number, street, city, state, and zip code)
Transwestern Commercial Services [directors, continugd)

1667 K Streer, N.W., #300

Washington, DC 20006

DESCRIPTION OF CORPORATION: (check one statement)
[ 1 Thereare 10 or less shareholders, and al! of the shareholders are listed below.
[ ] There are more than 10 shareholders, and all of the shareholders owning 10% or more of any
class of stock issued by said corporation are listed below.
[ 1 There are more than 10 shareholders, but ne shareholder owns 10% or more of any class
of stock issued by said corporation, and no shareholders are listed below.

NAMES OF THE SHAREHOLDERS: (enter first name, middle initial, and last name)

NAMES OF OFFICERS & DIRECTORS: (enter first name, middle initial, last name, and title, ¢.g.

President, Vice-President, Secretary, Treasurer, etc.)

Directors, continued: George Garfield, Jim Achen, Keith Foery, Larry P, Heard, Gerald P. Trainor, Jonathan Larsen, Ken Page, Larry
Mendez, Laurie Dotter, Mike Ogden, Peter Prominski, Robert Bagguley, Mark Doran, Patrick Rebinson, Phil McCarthy, Robert D, Duncan,

Mark Richardson, Pete Larsen, Reid Caldwell, Ron Davis, Stephen Quazzo, Tamara Kos, Walter Byrd, Steve Harding, Tom Hilley, William
Zurek, Steve Pumper, Tom McNeamey

(check if applicable} ] There is more corporation infarmation and Par. 1(b) is continued further on a
“Rezoning Attachment to Par. 1(b)” form.

FORM RZA-1 Updated (7/1/06)



Page 7 of 13
Rezoning Attachment to Par. 1(b)

DATE: January 23, 2013 '
(enter date affidavit is notarized) //‘fé 7?’ c-

for Application No. (s): RZ 201 0-PR-014-D
{enter County-assigned application number (s))

NAME & ADDRESS OF CORPORATION: (enter complecte name, number, street, city, state, and zip code)
McLean Self Storage, LLC

6718 Whittier Avenue, #220

McLean, VA 22101

DESCRIPTION OF CORPORATION: (check oneg statement)
[#/] There are 10 or less shareholders, and all of the sharcholders are listed below,
[ 1 There are more than 10 shareholders, and all of the shareholders owning 10% or more of any
class of stock issued by said corporation are listed below.
{1 There are more than 10 shareholders, but no shareholder owns _10% or more of any class of

stock issued by said corporation, and no shareholders are listed below.

NAMES OF THE SHAREHOLDER: (enter first name, middle initial, and last name}
The Young Group, Inc., Managing Member
Sherwood Properties, LLC (not LEJ, LLC), Member

NAMES OF OFFICERS & DIRECTORS: (enter first name, middle initial, last name, and title, e.g.
President, Vice-President, Secretary, Treasurer, ete.)

NAME & ADDRESS OF CORPORATION: (enter complete name, rumber, street, city, state, and zip code}
The Young Group, [nc.

6718 Whittier Avenue, #220

McLean, VA 22101

DESCRIPTION OF CORPORATION: (check one statemnent)
[#] There are 10 or less shareholders, and all of the shareholders are listed below.
[ ] There are more than 10 shareholders, and all of the shareholders owning 10% or more of any
class of stock issued by said corporation are listed below.
[ ] There are more than 10 shareholders, but nio shareholder owns 10% or more of any class
of stock issued by said corporation, and no shareholders are listed below.

NAMES OF THE SHAREHOLDERS: (enter first name, middle initial, and last name}
Robert A, Young
Nancy B. Young (deceased)

NAMES OF OFFICERS & DIRECTORS: (enter first name, middle initial, last name, and title, e.g.
President, Vice-President, Secretary, Treasurer, etc.)
Robert A. Young, PresidentCEOQ/DHrector; Nancy B, Yaung (deceased), forrner VP/Treasurer

{check if applicable) [r] There is mote corporation information and Par. 1(b) is continued furtheron a
“Rezoning Attachment to Par. 1{b)” form.

FORM RZA-1 Updated (7/1/06)



Page 8 of 13
Rezoning Attachment to Par, 1(b) .

DATE: January 23,2013 //("4’73\:

(enter date affidavit is notarized)
for Application No. (s): RZ 2010-PR-014-D

(enter County-assigned application number {s))

NAME & ADDRESS OF CORPORATION: (enter complete name, number, street, city, state, and zip code)
Sherwood Properties, LLC

6718 Whittier Avenue, #220

McLean, VA 22101

DESCRIPTION OF CORPORATION: (check one statement)
[#] There are 10 orless shareholders, and all of the shargholders are listed below.
[ ] Thercare more than 10 shareholders, and all of the shareholders owning 10% or more of any
class of stock issued by said corporation are listed below.
[ 1 There are more than 10 shareholders, but no shareholder owns 10% or more of any class of
stock issued by said corporation, and no shareholdets are listed below,

NAMES OF THE SHAREHOLDER: (enter first name, middle initial, and last name)
Leslie C. Johnson, Manager/Member
Jeffrey M. Johnsan, Manager/Member

NAMES OF OFFICERS & DIRECTORS: (enter first name, middle initial, last name, and title, e.g.
President, Vice-President, Secretary, Treasurer, etc.)

NAME & ADDRESS OF CORPORATION: {enter complete name, numbser, street, city, state, and zip code)
RMC-TYCO, L.L.C.

11244F Waples Mill Road PR

Fairfax, Virginia 22030

DESCRIPTION OF CORPORATION: (check one statement)
/] There are 10 or less shareholders, and alt of the shareholders are listed below,
[ ] There are more than 10 shareholders, and all of the shareholders owning 10% or more of any
class of stock issued by said corparation are listed below.
[ ] There are more than 10 shareholders, but no shareholder owns_10% or morg of any class

A A e —_————

of stock issued by said corporation, and no shareholders are listed below.

NAMES OF THE SHAREHOLDERS: (enter first name, middle initial, and last name}
Ravenwood Management Company, RLLLP, Managing Member

Ronald P, Rinaldi, Member

Barbata A. Rinaldi, Member

NAMES OF OFFICERS & DIRECTORS: (enter first name, middle initial, last name, and title, ¢.g.
President, Vice-President, Secretary, Treasurer, etc.)

(check it applicable) ] There is more corporation information and Par. 1(b) is continued further on a
“Rezoning Attachment to Par. 1(b)” form.

FORM RZA-| Updated (7/1/06)



Page 9 of 13
Rezoning Attachment to Par. 1(b)

DATE: January 23, 2013

{enter date affidavit is notarized) / / q {" 73 c
for Application No. (s): RZ 2010-PR-014-D

(enter County-assigned application number (s))

NAME & ADDRESS OF CORPORATION; (enter complete name, number, street, city, state, and zip code)
MB Peacock, LLC

P.0. Box 3240

McLean, VA 22103

PESCRIPTION OF CORPORATION: {check ong statement)
] There are 10 or less shareholders, and alt of the shareholders are listed below.
[ ] There are more than 10 sharcholders, and all of the sharehaolders owning 10% or more of any
class of stock issued by said corporation are listed below.
[ ] There are more than 10 sharcholders, but no sharehoider owns 10% or more of any class of
stock issued by said corporation, and no shareholders are listed below.

NAMES OF THE SHAREHOLDER: (enter first name, middle initial, and last name}
Michael B. Peacock, Solec Manager/Member

NAMES OF OFFICERS & DIRECTORS: (enter first name, middle initial, last name, and title, e.g.
President, Vice-President, Secretary, Treasurer, etc.)
Board of Managers: Michael B. Peacock

Michael B, Peacock, President & CEO, Michael J, Peacock, VP

NAME & ADDRESS OF CORPORATION: (enter complete name, number, street, city, state, and zip code)
Peacock Buick, Inc,

P.O. Box 3240

McLean, VA 22103

DESCRIPTION OF CORPORATION: {(check one statemnent)
f#] There arc 10 or less shareholders, and all of the shareholders are listed below.
{1 There are more than 10 shareholders, and all of the shareholders owning 10% or more of any
class of stock issued by said corporation are listed below.
[} There are more than 10 shareholders, but no shareholder owns 10% or more of any class
of stock issued by said corporation, and no shareholders are listed below.

NAMES OF THE SHAREHOLDERS: (enter first name, middle initial, and last name)
Michael B, Peacock, Michael J. Peacock, Jennifer D. Peacack, Joan F. Smith, James (nmi) Bumns

NAMES OF OFFICERS & DIRECTORS: (enter first name, middle initial, last name, and title, e.g.
President, Vice-President, Secretary, Treasurer, eic.)
Michae} B, Peacock, Director, President; Michael J, Peacack, VP

(check if applicable) ] There is more cerporation information and Par. 1{b} is continued further on a
“Rezoning Attachment to Par. 1{b)” form.

FORM RZA-| Updated (7/1/06)



Rezoning Attachment to Par. 1(b)

DATE: January 23, 2013 //({6790

(enter date affidavit is notarized)
for Application No. (s): RZ 2010-PR-014-D

(enter County-assigned application number (s))

NAME & ADDRESS OF CORPORATION: (enter complete name, number, street, city, state, and zip code)
Urban Trans Consultants, Inc.

1140 Connecticut Avenue, NW, #777

Washington, DC 20036

DESCRIPTION OF CORPORATION: (check one statement)
[#] There are 10 or less shareholders, and all of the shareholders are listed below.
[ 1 There are more than 10 shareholders, and all of the shareholders owning 10% or more of any
class of stock issued by said corporation are listed below.
[ 1 There are more than 10 shareholders, but no sharcholder owns 10% or more of any class of
stock issued by said corporation, and no shareholders are listed below.

NAMES OF THE SHAREHOLDER: (enter first name, middle initial, and last name}
Joddie A. Gray

Matthew S. Kaufman

Aaron D. Gaul

Jessica E. Hindman

NAMES OF OFFICERS & DIRECTORS: (enter first name, middle initial, last name, and title, e.g.
President, Vice-President, Secretary, Treasurer, eic.)

NAME & ADDRESS OF CORPORATION: (enter complete name, number, street, city, state, and zip code)
T-Rex Peacock LLC

8405 Greensboro Drive, Suite P130

McLean, VA 22102

DESCRIPTION OF CORPORATION: (check one statement)
#1  There are 10 or less shareholders, and all of the shareholders are listed below,
[ 1 There are more than 10 shareholders, and all of the shareholders owning 10% or more of any
class of stock issued by said corporation are listed below.
[ 1 There are more than 10 shareholders, but no shareholder owns 10% or mare of any class
of stock issued by said corporation, and no shareholders arg listed below.

NAMES OF THE SHAREHOLDERS: (enter first name, middle initial, and last name)
T-Rex Peacock Holdings LLC, Sole Member/Manager

NAMES OF OFFICERS & DIRECTORS: (enter first name, middle initial, last name, and title, e.g.
President, Vice-President, Secretary, Treasurer, etc.)

(check if applicable} ] There is more corporation information and Par. 1{b} is continued further on a
“Rezoning Afttachment to Par. 1(b)” form.

FORM RZA-| Updated (7/1/06)



age 11 of 13
Rezoning Attachment to Par, 1(b)

DATE: January 23, 2013 /f({(l 7;&

(enter date affidavit is notarized)
for Application No. (s): RZ 2010-PR-014-D

(enter County-assigned application number (s))

NAME & ADDRESS OF CORPORATION: (enter complete name, number, street, city, state, and zip code)
T-Rex Peacock Holdings LLC

8405 Greensboro Drive, Suite P130

McLean, VA 22102

DESCRIPTION OF CORPORATION: (check one statement)
[#] Thereare 10 or less shareholders, and all of the shareholders are listed below.
[ 1 There are more than 10 shareholders, and all of the shareholders owning 10% or more of any
class of stock issued by said corporation are listed below.
[ ] There are more than 10 shareholders, but no sharcholder owng 10% or morg of any class of
stock issued by said corporation, and no shareholders are listed below.

NAMES OF THE SHAREHOLDER: (enter first name, middle initial, and last name)
T-Rex, LLC, Sole Member/Manager

NAMES OF OFFICERS & DIRECTORS: (enter first name, middle initial, last name, and title, €.g.
President, Vice-President, Secretary, Treasurer, ete.)

NAME & ADDRESS OF CORPORATION: (enter complete name, number, street, city, state, and zip code)
T-Rex, LLC

8405 Greensboro Drive, Suite P130

McLean, VA 22102

DESCRIPTION OF CORPORATION: (check one statement)
[*] There are 10 or less shareholders, and all of the shareholders are listed below,
[] There are more than 10 shareholders, and all of the shareholders owning 10% or more of any
class of stock issued by said corporation are listed below.
[ ] There are more than 10 shareho!ders, but no sharcholder owns 10% or more of any class
of stock issued by said corporation, and no shareholders are listed below.

NAMES OF THE SHAREHOLDERS: {enter first name, middle initial, and last name)
Members: Thomas M. Mulroy, Mulray Family Limited Partnership

NAMES OF OFFICERS & DIRECTORS: (enter first name, middle initial, last name, and title, e.g.
President, Vice-President, Secretary, Treasurer, etc.)

{check if applicable) fr] There is more corporation infarmation and Par. 1(b) is continued further on a
“Rezaning Attachment to Par. 1(b)” form.

FORM RZA-1 Updated (7/1/06)



Page 12 of _13_
Rezoning Attachment to Par. 1(b)

DATE: January 23,2013 //(/0 7%5

(enter date affidavit is notarized)
for Application No. (s): RZ 2010-PR-014-D

(enter County-assigned application number (s))

NAME & ADDRESS OF CORPORATION: (enter complete name, number, street, city, state, and zip code)
Georgetas-Springhill, LLC,

8405 Greensboro Drive, #P 30

McLean, VA 22102

DESCRIPTION OF CORPORATION: (check one statement)
[ ] Thereare 10 or less shareholders, and all of the shareholders are listed below,
[¢/] There are more than 10 sharcholders, and all of the shareholders owning 10% or more of any
class of stock issued by said corporation are listed below.
[ ] There are more than 1@ sharcholders, but no shareholder owns_10% or more of any class of
stock issued by said corporation, and no shareholders are listed below,

NAMES OF THE SHAREHOLDER: (enter first name, middle initial, and last hame)
Managers/Members: Thodore 1. Georgelas, Anthony §. Georgelas, Aaron J. Georgelas

NAMES OF OFFICERS & DIRECTORS: (enter first name, middle initial, last name, and title, e.g.
President, Vice-President, Secretary, Treasurer, ete.)

NAME & ADDRESS OF CORPORATION: (enter complete name, number, street, city, state, and zip code)
Georgelas Spring Hill Equity, LLC

8405 Greensboro Drive, #P130

McLean, VA 22102

DESCRIPTION OF CORPORATION: (check ong statement}
[ 1 Thereare 10 or less shareholders, and all of the shareholders are listed below.
[¥]  There are more than 10 shareholders, and all of the shareholders owning 10% or more of any
class of steck issued by said corporation are listed below.
[ ] There are more than 10 shareholders, but no shareholder owns 10% or more of any class

A e e _

of stock issued by said corporation, and no shareholders are listed below.

e e e

NAMES OF THE SHAREHOLDERS: {enter first name, middle initial, and last name)
Managers/Members: Thodore ], Georgelas, Anthony J, Georgelas

NAMES OF OFFICERS & DIRECTORS: (cnter first name, middie initial, last name, and title, e.g.
President, Vice-President, Secretary, Treasurer, eic.)

{check if applicable) [#] There is more corporation information and Par. 1(b) is continued furtheron a
“Rezoning Attachment to Par. 1(b)” form.

FORM RZA-1 Updated (7/1/06)



Page Eﬁ of 13
Rezoning Attachment to Par. 1(b)

DATE: January 23, 2013 l{ b
(enter date affidavit is notarized) '{- 7 ? ¢
for Application No. (s): RZ 2010-PR-014-D

(enter County-assigned application number (s))

NAME & ADDRESS OF CORPORATION: (enter complete name, number, street, city, state, and zip code)
DRG-Springhill, LLC

1313 Dolley Madison Rd, Ste 401

McLean, YA 22101-3952

DESCRIPTION OF CORPORATION: (check ong statement)
[ 1 Thereare 10 or lgss shareholders, and all of the shareholders are listed below,
[#] There are morg than 10 shareholders, and all of the shareholders owning 10% or more of any
class of stock issued by said corporation are listed below.
[ 1 Thereare more than 10 shareholders, but no shareholder owns 10% or more of any class of
stock issued by said corporation, and no shareholders arg listed below,

NAMES OF THE SHAREHOLDER: (enter first name, middle initia), and last name)
Manager: Jeffrey B. Dierman
Members; Jeffrey B. Dierman, Tamara 8. Dierman, Dierman Children Investors, LLC, Katherine (nmi) Baumgartner, Victoria B, Larson

NAMES OF OFFICERS & DIRECTORS: (enter first name, middle initial, last name, and title, e.g.
President, Vice-President, Secretary, Treasurer, cic.)

NAME & ADDRESS OF CORPORATION: (enter complete name, number, street, city, state, and zip code)
Dierman Children Investors, LLC

1313 Dolley Madison Rd, Ste 401

McLean, VA 22101-3952

DESCRIPTION OF CORPORATION: (check one statement)
[ 1 There are 10 or less shareholders, and all of the shareholders are ksted below.
[} There are more than 10 shareholders, and all of the shareholders owning 10% or more of any
class of stock issuéd by said corporation are listed below,
[ ] There are more than 10 shareholders, but no shareholder owns 10% or more of any class
of stock issued by said corporation, and no shareholders are listed below.

NAMES OF THE SHAREHOLDERS: (enter first name, middle initial, and last name)
Managers: Jeffrey B, Dierman, Tamara S. Dierman
Members: Christopher B, Dierrman, Nicholas A. Dierman, Whitney A. Dierman, Tanner A, Dierman

NAMES OF OFFICERS & DIRECTORS: (enter [irst name, middle initial, 1ast name, and title, e.g.
President, Vice-President, Secretary, Treasurer, etc.)

(check if applicable} [1 There is mate corporation information and Par. 1(b} is continued further on a
“Rezoning Attachment to Par. 1(by" form.

FORM RZA-| Lipdated (7/1/06)



Page Three
REZONING AFFIDAVIT

DATE: January 23,2013
(enter date affidavit is notarized) / ltf“’ 7 3 C-

for Application No. (s): RZ 2010-PR-014-D
(enter County-assigned application number(s))

i(c). The following constitutes a listing*** of all of the PARTNERS, both GENERAL and LIMITED, in
any partnership disclosed in this affidavit:

PARTNERSHIP INFORMATION
PARTNERSHIP NAME & ADDRESS: (enter complete name, number, street, city, state and zip code)
B.P. Realty, L.P,
P.0O, Box 3240

McLean, VA 22103

(check if applicable) [ ] The above-listed partnership has no limited partners,

NAMES AND TITLE OF THE PARTNERS (enter first name, middle initial, tast name, and title, e.g.
General Partner, Limited Partner, or General and Limited Partnoer)

(General Partner;
MB Peacock, LLC

Limited Partners:

Michagl B. Peacock

Peacock Buick, Inc.

Norman Bemstein Pamily Generation Trust dated April 12,2006 fb/o Michaet ). Peacock, Jennifer D, Peacock and Michacl B, Peacock

(check if applicable)  [/] There is more partnership information and Par. 1(c) is continued on a “Rezoning
Attachment to Par. 1(c)” form.

#%% Alj listings which include partnerships, ¢corporations, or trusts, to include the names of beneficiaries, must be broken down
successively until: (a) only individual persons are listed or (b) the listing for a corporation having morg than 10 sharcholders
has no sharcholder owning 10% or more of any class of stock. In the case of an APPLICANT, TITLE OWNER,
CONTRACT PURCHASER, or LESSEE* of the land that is a parinerskip, corporation, or trust, sich successive breakdown
muest include a listing and further breakdown of all of its partners, af its shareholders as required above, and of
beneficiaries of any trusts. Such successive breakdown must also include breakdowns of any partnerskip, corporation, or
trust owning 10% or more of the APPLICANT, TITLE OWNER, CONTRACT PURCHASER or LESSEE™ of the land.
Limited liability companies and real estate investment trusts and thelr equivalents are treated as corporations, with members
being deemed the equivalent of shareholders; managing members shell also be listed. Use footnote numbers to designate
partnerships or corporations, which have further listings on an attachment page, and reference the same footnote numbers on
the attachment page.

FORM RZA-1 Updaied {7/1/06)
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Rezoning Attachment to Par. 1(c)

DATE: January 23,2013 N"f’ (’73
C

(enter date affidavit is notarized)
for Application No. (s): RZ 2010-PR-014-D

(enter County-assigned application number (s))

PARTNERSHIP NAME & ADDRESS: (enter complete name & number, strect, city, state & zip code)

Ravenwood Management Company, RLLLF
11244F Waples Mill Road
Fairfax, Virginia 22030

(check if applicable} [ ] The above-listed partnership has no limited partners.

NAMES AND TITLES OF THE PARTNERS: (enter first name, middle initial, last name, and title, e.g.,
General Partner, Limited Partner, or General and Limited Partner)
General Partners:

Paul D. Rinaldi
Victor F. Rinaldi

Limited Partners:
Tohn E. Rinaldi
Katreen L. Lombardo
Elizabeth (nmi) Williams
Daniel (nmi) Rinaldi
Ralph . Rinaldi
Margaret A. Cortrell
Katherine L. Siu
Carric G. Rinaldi
Katreen K. Rinaldi
Mary M, Rinaldi

(check if applicable} [/] There is more partnership information and Par. 1{c) is continued further on a
“Rezoning Attachment to Par. 1(c)” form.

FORM RZA-t Updated (7/1/06)



Page 2 of 2
Rezoning Attachment to Par. 1(c)

DATE: January 23,2013

f
(enter date affidavit is notarized) / te 7 ; c
for Application No. (s): RZ 2010-PR-014-D

(enter County-assigned application number (s)}

PARTNERSHIP NAME & ADDRESS: (enter complete name & number, street, city, state & zip code)

Mulroy Family Limited Parnership
8405 Greensboro Drive, Suite P130
Mclean, VA 22102

(check if applicable) [ ] The above-listed partnership has no limited partners.

NAMES AND TITLES OF THE PARTNERS: (enter first name, middle initial, last name, and title, e.g.,
General Pariner, Limited Partner, or General and Limited Partner)
General Partner: Thomas M. Mulroy

Limited Partners:

Thomas M. Mulroy

Dorothy E. Mulroy

Mulroy 1999 Family Trust {/b/o Faith E.
Mulroy, Thomas J, Mulroy, Michael J.
Mulroy

(check if applicable) [/] There is more partnership information and Par. 1(¢} is continued further on a
“Rezoning Attachment to Par. 1(c)” form.

FORM RZA-1 Updated (7/1/06}



Page Four
REZONING AFFIDAVIT

DATE: January 23,2013 (4
(enter date affidavit is notarized) / l{(o 735‘

for Application No, (s): RZ 2010-PR-014-D
(enter County-assigned application number(s))

1{d). One of the following boxes must be checked:

{1 Inaddition to the names listed in Paragraphs 1(a), 1(b), and 1(c) above, the following is a listing
of any and all other individuals who own in the aggregate (directly and as a shareholder, partner,
and beneficiary of a trust) 10% or more of the APPLICANT, TITLE OWNER, CONTRACT

PURCHASER, or LESSEE* of the land:

[v] Other than the names listed in Paragraphs 1(a), 1(b}, and 1(c) above, no individual owns in the
aggregate (directly and as a shareholder, partner, and beneficiary of a trust) 10% or more of the
APPLICANT, TITLE OWNER, CONTRACT PURCHASER, or LESSEE* of the land.

2. That no member of the Fairfax County Board of Supervisors, Planning Commission, or any member of
his or her immediate household owns or has any financial interest in the subject land either
individually, by ownership of stock in a corporation owning such land, or through an interest ina
partnership owning such land.

EXCEPT AS FOLLOWS: (NOTE: Ifanswer is none, enter “NONE” on the line below.)

None -

(check if applicable) [ ] There are more interests to be listed and Par. 2 is continued on a
“Rezoning Attachment to Par. 2 form.

FORM RZA-1 Updated (7/1/06)



Page Five
REZONING AFFIDAVIT

DATE: January 23,2013
{enter date affidavit is notarized} / / 4@7 Z.

for Application No. (s): RZ 2010-PR-014-D
(enter County-assigned application number(s))

3. That within the twelve-month pertod prior to the public hearing of this application, no member of the
Fairfax County Board of Supervisors, Planning Commission, or any member of his or her immediate
household, either directly or by way of partnership in which any of them is a partner, employee, agent,
or attorney, or through a partner of any of them, or through a corporation in which any of them is an
officer, director, employee, agent, or attorney or holds 10% or more of the outstanding bonds or shares
of stock of a particular class, has, or has had any business or financial relationship, other than any
ordinary depositor or customer relationship with or by a retail establishment, public utility, or bank,
including any gift or donation having a value of more than $100, singularly or in the aggregate, with
any of those listed in Par. 1 above.

EXCEPT AS FOLLOWS: (NOTE: If answer is none, enter “NONE” on line below.}

Within the twelve-month period prior to the public hearing, Theodore J. Georgelas donated excess of $100 1o Pat Hervity for
Supervisor,

(NOTE: Business or financial relationships of the type described in this paragraph that arise after
the filing of this application and before each public hearing must be disclosed prior to the
public hearings, See Par. 4 below.)

(check if applicable) [ | There are mare disclosures to be listed and Par. 3 is continued on a
“Rezoning Attachment to Par. 3" form,

4, That the information contained in this affidavit is complete, that all partnerships, corporations,
and trusts owning 10% or more of the APPLICANT, TITLE OWNER, CONTRACT
PURCHASER, or LESSEE* of the land have been listed and broken down, and that prior to each
and every public hearing on this matter, I will reexamine this affidavit and provide any changed
or supplemental information, including business or financial relationships of the type deseribed
in Paragraph 3 above, that arise on or after the date of this application,

WITNESS the following signature; %; 7 @/ @lm

(check one) [ 1 Applicgnt (v] Applicant’s Authorized Agent

Elizabeth D. Baker, agent
(type or print first name, middle initial, last name, and title of signee)

Subscribed and sworn to before me this 23 day of January 2013 | in the State/Comm.

of Virginia , County/City of Arlington ]
Nftary Pub

ry Public

My commission expires: 11/30/2015

\&ORM RZA-t Updated (7/1/06)




